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RECEIVED
MAR 1 62008
STATE OF TENNESSEE FISCAL REVIEW

DEPARTMENT OF HUMAN SERVICES
CITIZENS PLAZA BUILDING
400 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1403

TELEPHONE: 615-313-4700 FAX: 615-741-4165
TTY: 1-800-270-1349
www.state.tn.us/humanserv/
PHIL BREDESEN VIRGINIA T. LODGE
GOVERNOR COMMISSIONER

March 16, 2009

TO: Leni Chick, Contract and Audit Coordinator

Tennessee General Assembly Fiscal Review Committee
FROM: Sandra D¥vector of Contract Performance and Administration
RE: RFS #: 345.01-002-09

On Friday afternoon, | attempted to e-mail the enclosed documents to you so that they
would reach you by the deadline for receiving documents that might need to be on the
agenda for an upcoming FRC meeting. Unfortunately, | was unsuccessful in my
attempts to get the documents to you electronically. Therefore, | am delivering these
hard copies to you as early in the day as possible. | hope that given the fact that | did
submit them, albeit unsuccessfully, you will accept them and consider them to have
been submitted timely.

| sincerely apologize for any inconvenience. Please let me know if you have questions
or congcerns about the document submission. My phone number is 313-4794. If there

are questions about the amendment, please contact DHS Assistant Commissioner Jeff
Roberts at 313-4705.

Thank you for your attention to this matter.

Enclosures

Copy of e-mail message

Letter to Mr. White

Request: Alternative Procurement Method Form
Non-competitive Amendment Request

Amendment #1 to FA 08-23551-01

Base Contract FA 08-23551-00
Supplemental Documentation Required for Fiscal Review Committee
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Supplemental Documentation Required for
Fiscal Review Committee

; | 615-313-4794
?V*RFS Number 345.01-50-08
: *Current End June 30, 2009
ot ~ Date:

Amendment #1

Sandra Gray
FA 08-23551
January 17, 2008

" *Contract Number:
e *Orlglnal Contract

January 1,2009

Human Services

“| Finance and Administration
| March 13, 2009

. :".:? No

- | Because this amendment does not change.
the Scope of Services nor the Maximum
Liability, the Department had not
anticipated the need for FRC review.
However after consultation with the
Office of Contracts Review and FRC
staff, the Department is forwarding this
request for FRC staff pre-review.

The North Highland Company

| $796,000

. *Contract Vendor Name:
.-,*Current Max1mum L1ab111ty

: .Most Current Fullyv xeb'uted Contr et

FY: 2009 FY: FY: FY
$265 334 $ 530,666 3 $ $
“*Current Total Expenditures by Fiscal Year of Contr
:li(attac backup documentation from ‘STARS or FDAS report)-STARS: Prin A
FY: 2008 FY: 2009 FY: FY: FY FY

$’79 600

$

$

$ $

Not applicable

Not applicable




Supplemental Documentation Required for

Fiscal Rev1eW

Committee

reasons and: explaln how fundlng g

Was acqulred to pay the overage:’

$145,194.00

$399,031.00

$0.00 |

$251,775.00

Al

evis:

‘Prev1ous Amendm' : ts

sions: Gf. applwable

Not apphcable

Not applicable _

thod o Orlgmal Award: (f
R i 'dpphcable)

Competitive Bid Solicitation

| Fiscal Year ‘08 $79,600
| Fiscal Year *09 $237,400

| 50.1% Federal
31.7% Other

Fiscal Year *10 $479,000

18.2% State

All of these expenditures are professional
services (object 08).

There will be no excess funds.

| QA/IV & V contractors be used when states
1t | construct new systems for food stamps,

.5 | TANF, and Medicaid. The purpose of these
.| contractors is to assist states in controlling
f? costs and to help insure system quality.

The Federal Government mandates that

This contract was competitively bid, and this

| million. Because of the extended term of this

““ 4 contract and the resources necessary for a new
| vendor to become acclimated to the current

| status of the VIP project, it is almost certain

.| that a re-bid price would significantly exceed

amendment does not increase the maximum
liability from the original bid. Two of the
four bidders offered prices in excess of $1.5

the maximum liability of $796,000 in the
State’s current contract. It is uncertain




Supplemental Documentation Réquired for
~ Fiscal Rev_i_ew Committee

whether or not additional federal funds would
be approved for a new IV & V vendor. This
could result in the State assuming 100% of
the cost for any expenses above the current
maximum liability of $796,000.




{THE NORTH HIGHLAND COMPANY [FA0823551 |

79,600.00/080829 - 184501 1129

Total

'FAO0823551 |

79,600.00

ww moc oo omomod

“THE NORTH HIGHLAND COTPANY

Total

DEPT:

79,600.00

STARS

DESCRIPTION; 011708 INFORMATION SYSTEMS

COST CENTER: 128 0BJ: 089 AGY OBJ: SRC:
ORG CODE: 451003020504
PGM CODE: 450 011 001 002 008 004 GRANT:

DOCUMENT FILE
345 DiV: 0Ot FFY: 09 FUND:
PERIOD SE CMB (CMB PMB PY) :
¢
AGY SRC:
PROJECT: LOCATION:
SUB ACCT:

VENDOR NO: ¥581823492 00 VENDOR NAME: THE NORTH HIGHLAND COMPANY

530,666.00

DATE SEGMENT DOCUMENT AMT:

CREATE: 072208 ADJUSTMENTS: .00 -
LAST PROC: 082908 LIQUIDATIONS: 79,600.00-
CLOSE: RECEIPT/PYMT: 79,600.00
DUE: RETENTION: .00
DOCUMENT: 063009

BALANCE 451,066.00

Z06 SUCCESSFUL BRECALL

Z41 ENTER INQUIRY DATA

11

DOC NO: FA0823551

00



STATE OF TENNESSEE

DEPARTMENT OF HUMAN SERVICES
CITIZENS PLAZA BUILDING
400 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1403

TELEPHONE: 615-313-4700 FAX: 615-741-4165
TTY: 1-800-270-1349
www.state.tn.usrhumanserv/
PHIL BREDESEN VIRGINIA T. LODGE
GOVERNOR . COMMISSIONER

March 13, 2009

Mr. James W. White, Executive Director
Tennessee General Assembly

Fiscal Review Committee

320 Sixth Ave., N.

8" Floor Rachel Jackson Building
Nashville, TN 34243

Dear Mr. White:

Accompanying this correspondence is a Request: Non-Competitive Amendment form, which relates to the
procurement of services from The North Highland Company for Quality Assurance and Independent
Verification and Validation Services (QA/IV&V) for our Department’s Vision Integration Platform (VIP)
systems project.

This amendment simply exercises the contract term extension available in Section B.2. and modifies the
reporting requirements as detailed in the QA/IV & V plan mandated in Section A.4.b. In order to meet the
State’s requirements for ongoing validation and verification of the VIP system integrator’s work, this
amendment will establish incremental reporting and payment benchmarks according to the QA/IV & V
plan. The aggregated total of these incremental payments will not exceed the current maximum liability.
Because this amendment does not change the original maximum liability and the Contractor will receive
payments on a delayed and extended timeframe, this will not provide any financial gain to the Contractor.
Had the original solicitation included this extended timeframe, it is very likely that the cost to the State
would have been significantly greater.

Because this amendment does not change the Scope of Services nor the maximum liability, the
Department had not anticipated the need for FRC review. However after consultation with the Office of
Contracts Review and FRC staff, the Department is forwarding this request for FRC staff pre-review. We

await your disposition of our request for your pre-review. Should you have any questions, please feel free
to call Jeff Roberts at 615-313-4705.

Sincerely,

Vgt O Sackge foo,

Virginia T. Lodge
Commissioner

Attachments

VTL:SRG
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fompiraller of the Treasury A Commissiofgy of Fina&dmw:straﬁon
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dualjy detalled ¢

atidressed! 48 raahired,
Iy #6id) o858 each of the

Areq 3 :
reqmmmems lndlvldual!y 8% required

1) BFSE . | 345.01-060

22y lm&yenéyﬂamg; 4 Depardriant of Human Services

8 §etv!¢e.¢abl_ioﬁ: . Quality Assurance/independent Verification and Validation (QA/IV & V) Sewvices

-} January 15, 2008

4). Contract Start Date : (attached explan,

June 30, 2009
) $3,000,000

Baseline status assessment and ongoing qualily assurance and independent verification and vatidation of the Vision integration
. Platform (VIP) system.

As with most informalion systems purchased using federal unds, an mdependent third party validation and verification of the
Depadmant of Human Sewvices’ VIP systom is required by the agenicy's fedaral pariners. Having an independent third panty vafidation
-and verification IS imperative, given that the size, cormiplaxity, and cost of the Vision Integration Platfoim expose the state to potential
significant risk. Since the VIP praject's incéption, OIR has been providing this required service. However, OIR has recently come to the
conclusion bacausé of the complexity and cost assoclated with the linal phases of VIP, they cannot provide the level of 1ndependem,

| third party verification and validation that is required 10 reduce the potential risk. Because ot this potential risk 16 the State, itis
necessary to pursue this altemativa procurement fethod In brder to-dvold a gdp in the federally 1 mandated indapendent third party .
validation and verification,

9). Proposed Altérmative Produrement Procedures & Contractor Selestion

A, POTENTIAL CONTBACTOR IDENTIFICATION

“Tha Depantment of Human Services will obtain the fist of antifies submittihg an ftent to Proposs for RFP 317.03-003. Any entiles
who are integrators, will be removed from this list, as they have inharant conflicts with the current vendor tue to intellectisal -
property rights, trade secrels, and confidential business practices. Then, any remaining vendors known to.the State's infarmation
technology community who perform these services will be added to the list. 1t is anticipated that the final list will contain no mora
than 12 vendors.

o

B. BID SOLICITATION

B.1. Procuring agency staff will use the attached Profossional Servdca Bld Solicitation Request (Exhibit 1) to soligit bids from




Exhibit 1

polential contractors,

8.2, Procuring agoency staff will post the Bid Solicifation on the Office of Contracts Review (OCR) web page for AFPs & Other
Public Nofices,

B.3. Pracuring agency staff will provids writan nétification, via e«mail, to all vandors-on the list described in Sectlcm A, above to
solicit participation in this procurément process.

B4. Entities dosiring to submit a bid must do so by 12:00 P.M. CST on Thursday, January 10, 2008,

BID EVALUATION

C.1.Ateam of three proguring agency employees will review the suppoding dosumerttalion from each bidder.

C.1.1. in order for a bid o be accepted for further svalustion, the evaluators musi determine (based upon the minimuin crleria
delailed by the 8id Soiicitation) thal a bidder's documentation of qualifications indicates that the bidder would be, af feast,

minimally acceptable as a contractor for QAAY. & V services.

C.1.2, The svalugtor determinations regarding sach bidder will be documehted in’ writing for the procurement file. Solicitations
meeting qualifications will be raferréd to the procurement cooprdinator by the evaluation sam.

G2, The procurement coordinator will open 4rx! feview the separately sealed Lost Proposal Bid Sheet of ach bidder
determined to-maet qualifications by the evatuation team,

C2.1. The procurement coordinator will determine whether each Cast Proposal Bid Sheet eomplies, without qualification, with 8id
Solicitation instructions and will document any finding(s) of noncompliance in writing for the procurement file,

C.2.2. The prosurement coordinalor wil review afl compliant Cost Proposal Shesls to identify.the bidder offering the fowest cost to
the State. :

G3.  TheDepariment of Human Services will award the contract (dratted as detailed in the Bid Solicitation and in accordance

4 D&acumen!atlon'of Otfice for informaﬁon Hesources

with relevant F& A regulations } to the acceptabls bidder cffenng the lowest cost to the State.

: ' Dosuinentation Altached to this. Request

D Dosumentation Atachet to this Request

- -Agency Head .Si__gn\iibre




NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

IE) RES # o | 345.01-002-09

'2) Procuing Agency | Department of Human Services

EXISTING CONTRACT INFORMATON

3) Service Caption : Quality Assurance Independent Verification and Validation

4} cbmract'qf':ﬁ. The North Highland Company.

'5) Contract# .| FA 08-23551

6) Contract Start Date: | January 17, 2008

7y CURRENT Contract End Date : j(:if‘.Ai,L' 'cpiiohs ic éxtendt?ié COntractaré ,ekévrbiséa)ﬁ :

1 _3)_' . vé;j}\f%ﬁENT Mén&jmgzﬁ: Cost 1 (if ALL aptxens fo extend the fzontract are exercnsed) $ 796,000

PRQPOSED AMENDMENT iNFORMATON N

» January 1, 2009

| January 18, 2(_)13

$ 796,000

.‘:13) Appmvai Cr;tena i R} ‘use of Non»Competltlve Negotaatlon is m the best mterest of the state

(select one) R A

: D only one uniquely qualified service provider able to prowde the serv:ce

1 4) Dascnptlon of the Proposed Amendmem Effects & Any Addutional Serv:ce

This amendment is to extend the term of the current contract for an addxtaonal year and to dlsagqregate the payment
milestones into incremental rather than capstone amounts. There is no increase tothe maximurm liability of the contract,
and.no additional services are added via the amendment.

15): Explanation of Need for the Proposed Amendment.l R

The contract being amended is for quamy assurance and independem venfmauon and vandatton of the Depaﬂmeni m‘
Human Services’ Vision Integration Platform (VIP) information systems project. In addition to these services being
federally mandated, it is also in the best interest of the State to acquire them in order to insure that the VIP system is
being developed qppmpriaiely Because the services are related to development of the VIP system, they are by their very
nature tied to the schedule in that contract. The revisions reflected in this amendment simply seek to align thas contract
with the schedule of the VIP contract.

16} ﬁam& & Address of Contrapmr s Current Prmmpai Owner(s) 1 {not required for aTN state aducatlon mststution)

The North Highland Company
100 Winners Circle, Suite 154
Brentwood, TN 37027




NON-AMD123008

| 17y Office for Information Resources Endorsement s (required for information technology service; nfa 1o THDA)

Documentation is ... & Not Applicable to this Request E] Attached to this Request

18) eHealth Initiative Endorsement: (requited for health-related professional, pharmaceitical, laboratory, of imaging service)

Documentation is ... <] Not Applicable to this Request [] Attached to this Request

19) Department of Human Resources Endorsement : (reqmred for state employees training service)

Documentation is .. @ Not Apphcable 1o thus Request D Attached to this Request

' 20) Description of Procurmg Agency 5fforts to Identify Reasonable, Compeﬂtwe, Procurement Alternatwes

This contract was competmvely bid. Because the current contractor is well into the project, and because thxs
amendment does not increase the maximum liability of the contract, it was deemed a financial risk to the State 1o
undertake efforts to identify an alternative method 10 procure thése services. As a result, the Department is seeking
this amendment, since it is in the best mterest of the State {6 continue With the current contractor

21) Justification for the i’rcposed Non—Campetmve Amendment o

The subject contract Is for quality assurance and intdependent verification and validation (QA/IV & V) of the Departimient of Human
Services™ Vision Integration Platform (VIP) information systems project. These services are federally mandated and are also in the
best interest of the State in order to Insure that the VIP systern is being developed appropriately.. The Contractor's services under
this contract are by nature inextricably finked to the deveiopment schedule of the VIF system. Therefors, this amendment.is
necessary in order to ensure that QA/IV & V servicas remain available as needed in conjunction with the VIP contract.

This-armendment simply exercises the contract term extension available in Section B.2. and modifies the reporting reqwrements a8
detailed in the QAIV.& V plan mandated in Section A.4.b. In order to meet the State’s requirements for ongoing validation and |
verification of the VIP system integrator's work, this amendriient will establish inciemental reporting and payment | benchimarks
gecording to the QAIV & Vplan. The aggregated total of these incremental payments will not éxceed the current maximam
liability. Because this amendment does not change the original maximum liability and the Contractor will receive payments on g
delayed and extended timeframe, this will not provide any financial gain to the Contractor. Had the original solicitation included this
axtended timeframe, it is very likely that the cost to the State would! have been significantly greater

AGENCY HMEAD SIGNATURE &DATE: : S v : s
(piust be signed & dated’ by the ACTUAL | procurmg agency head as deta:led on the S:gnamre Cerhfac iti¢
by air authonzed sigriatory wm be accepted oniy in documentvad exxgemt clrcumstances) o

n bx‘(:‘ file wi

SIGNATURE & DAFE




CONTRACT SU)MMARY \SHEET

= 24 & - 3
: Cantractur is on S‘TA
; énter

RS
B R o §

Been

124107

2008 314,519.0 | $4ag, 90':00 | $0.00 $25,178.00 $79 600.00
2009 $43,303.00 $119,008.00 $0.00 $75,089.00} $237,400.00
2010 $87,372.00 $240,122,00 $0.00 $151,506.00 $479,000:00
%000
$0.00 |

$145,184.00

$265 334. OO

$399,083.00

$530,666.00
2010 $0.00 $479,000.00
$796,000.00 $0.00

6/30/2009

6/’30/201 0

$25‘I 773,00

$796,000.00-




345.01:050-08

ANMENDMENT ONE
TO FA 08-23551

This Contract Amendment is made and entered by and between the State of Tennesses, Department of -
Human Services, hereinafter referred to as the ‘State” and The North Highland Company, hereinafter
referred to as the “Contractor.™ itis mutually understood and agreed by and between s;a1d underslgned
contracting parties that the subject Contract is hereby amended as foilows

1. The textof Contract Section B.“I, is deleted in jts entirety and replaced with the following:
B.1.  This Contract shall be effective for the period commencmg on January 17, 2008 and
c,ndmg on June 30, 2010. The State shall have no obligation for services rendered by the

Contractor which are not performed within the specified period,

2. The:text of Contract Section C.3. is deleted in its entirety and .'repléced with the following: v

C.3 Payment I\/lethodoloqv The Contractor shall be combensated based on the paymenf
' rates herein for units of service authorized by the State in a total amount not to excaed
the Contract Maximum Liability established in Sectson C 'f B

a. The Contractor's compensation shall be contmgeﬂt upon the satlsfactory comple“ﬁon i
of units, milestones, or increments of service defined in Section A. '

b.  The Contractor. shali be compensated for said units, milestones, or !nc,rwemeﬁts ol
‘ service based’ upon the: followmg payment rates;’ ; :

“Service Descriptibh Amount .

' , (per compensabie mcrement} ‘
Baselme Assessment and Initial QAIIV&V plan development o : $79,600. 00 - .
(as required in contract séctions A 4). - ) e L T L
Detail Design Phase Report R ) IR T TR $79 GOO Q0

S {as.required in contract sections A.5) N B I L
5 Fleiy | Construction Phase One Collaboration and Report Mnestone T 2 Kidl e 573,500.00 :
oy ,,;L@w‘? (as defined in Contractor's QA/IV&Y plan—see cortract section A 5 Y '

i g 3 _

\S\Ii ‘Construction' Phase Two Coliaboration and Report — Milestone:2 | f}’?«?{ﬂ’ . $79,000.00
{as defined in Contractor's QA/IVEV plan—see contract section A. if T

Construction Phaise Three Collaboration and Report — Milgstong 3 ?’W’{é&ﬂ' $79,000,0G

] 251;9 {as defined in Contractor's QA/IV&Y plan—see contract section A 5 b 1
Monitoring and Assessment #1 A\
: \?qu {as defined in Contractor's QANV&Y plan-—--see contrad %ectlon A 5.0,
0@, Monitoring and Assessiment #2 AV
(as deéfined in Contractor’s QA/IVRY plan--seeé contract sectlon A 583 £

vwaoﬁ : ;_&35’0,000.6@" -

f/w/m “§50,00000

JW “1 Monitoring and Assessment #3 ' ﬁ&%\’ /7,3/05 7$50,000.00 - . -
4 a8 Y% (as definedin Contractor's QAIIV&V plan—see, contract sectior A5 b LT
Ui grMonitoring and Assessment #4 /; gfo'?v $50,000,00 " -

3404 {as defined.in Contractor's QA/IIV&Y plan—see contraot 'c.e(,taon A. b N
© s af Monitoring and Assessment #5 oﬂw */?k?/ﬁ"f ©$50,000.00°
P 2409| (as defined in Contractor's QA/IV&V plan—see contract section A . ‘

i Monitoring and Assessment #6 I/z;?/ 27 $50 000 OO e
’f~2§'€"’l RCES defined.in Contractor's QA/IVEV plan—see contract section A5 Sl S
* % Monitoring and Assessment #7 Yag /o’i‘ . $50,000. OO -
: \”fggﬂﬁ‘s {as defined in Contractor's QA/IV&V plan—see contract sectuon AS. L o g
s :}& % | Monitoring and Assessment #8 w L/v?,ﬁs‘“l: "$B0.0000E TR
) {»,/g,;bﬁ {as defined in Contractor's QA/IV&V plan—-see cdntract secnon A . : SRR

.~ The revisions set forth heregin shall be effective January 1, 2009 AJI o :er terms ahd c:ondlt:ons not -'
. expreqs!y amendad herem shall remain m qu forge and effect TR T

" North Hightand Gompany R - SIS _ ' A Toe il C 1
VIP Project QA/IVAY. Services R A A Bt




345.01-050-08

N WITNESS WHEREOF:
NORTH HIGHLAND COMPANY:

\{\( LR \EMM ‘ 121 fof

NANCY SCHULTZ, }nce PRES!D T DATE

DEPARTMENT OF HUMAN SERVICES:

N o, b)(w\wg

' vmem?@’{ woeﬁ, commassxows% ’"‘6\ DATE N

APPROVED:

M. D. GOETZ, JR., COMMISSIONER ~ . DATE
DEPARTMENT {)F FINANCE AND ADMINISTRATION ’

JOHN G. MORGAN, COMPTROLLER OF THE TREASURY  DATE

' North Hightand Company
VIR Project QANVEY Services




CON_TRACT_ SUMM”ARY SHEET

345.01-050««0‘3 rﬁ Og o?&ﬁf_)l o0

DEPARTMENT OF HUMAN SERVICES ADMINISTRATION

m«w’s

D Contractor s Form W~9 ison me m Accounts
55 3 XS ‘Nf

&1

1211¢

: LoStatel e Wi Fede GArentar. | Other. fract Amioi
2008 $48,398.00 | _ $133,011.00 $0100 | ASED T ©$83,925.00 $265,334.00 |

2000 $96,796.00  $266,020.00 ACS0OOQHTS DIVIEHEY,850.00

£530,666.00%

JANR 1 20089

Y ? SRR OF

TOTAL: | $145,194.00 $399 031,00 |

: Mawel Howard

_615)‘313‘0409_" _—

Al ; 5 : ’
deffrey w. Roherts

D African American D Persoh w/ Disability D Hispanic. D Small Business

D Aslan _ m Female : D Native Amerié_an )

r] Negoﬂation w/ Government {e g ID GG GU)

400 Deaderick Strest, Citizens Plaza Bulldmg sth Floor, . Naghvlille, ™ 37948

January 15, 2006

NOT minority/disadvantaged -

D RFP ' D Competitive Negotnzqon . ' . Altematzve competitwe Method *




345.01-050-08 .
FA08-23561 -

contRACT /?I
sarwss%gia sm;rig !gi ﬁﬁ;’ﬁﬁ?& = A
DEPARTMENT O

et ng Q “'/ "/(

© THENORTH HISHLAND COWA?W

jore] aci thfcfugh the Iimplementation P gserof thes
' iere (o ndustey standard: m&{hodi&iogm acidd app@r me&
v Igs 10 the VIP Projgct Steering Comm dpprgval,
’ ,tha o}e ésscreiton af the siate and wm be.ﬂprw}&ed ;wﬁtmgi .

o, B@selme \Ssassment mfﬂ‘:e pw;ect "'aerdul %echmcsai ap;sroachim?ras&m&une :
s and methadelogy, and quality assuraj
and Validatirist pm@essea pruducis,
at;lsr and?‘ihe S;aiea

e -{1) ijecl Soheéz;{é

A Pualugte th r,_wreni pmject schedule io da%ezmma n Pss com}ﬁlete and :n.;. o
dependes‘tt tqsks :

af;comp% ah theiasks -
€ Evaluate the praject schec?uie for 4ts abil 1{9 fo beachioved.. -
D.  Evalyate the schedule for po fentil éit;)paga% and: cauges; :

{2) Technical Approach/infrestrifcliry

A Evaiuate the technical. armn{ecmre far. eff%csency, stabihty, and st:alabsi{ty
B. Evalu’ current sowrce code fo

3¢ 0.6 usab ity
C Eva ate the verskm ccmml process,




Adb.

{4 Quality Assurance

~ The Centractor shall submit to'the State, within forty-five (45) calendar days of the: contract start date‘ a : ke
- plan to verify and validate VIP processes, products, metrics, and deliverables u’trhzmg the Baseline. o

1) Scope of the plan; inc udmg 1dentrfymg related ViP pro;eci management documents s
- {2) Project quality objectives and the metrics needed to assess progress toward t‘rsose objectwe

345.01-050-08
FA 08-23551 .

D. Evaluate the database design, mcludmg
i. Data Requirement Definitions;
ii. File Structures, Organization, Access, and Processifg errtatrons,
iii. Logical Data Model or Entity Relatronshrp Qlagram
iv. Physical Data Model or Physical Database Diagram:
v. Datd Dictionary;
vi. Referential integrity; and
wii. Trigger and Stored Procedure Usage Document

(3) Detail Design Process and Methodology

A. Evaluate the detail design documentatron for comprehensiveness and applicability for a’
project of the scope and complexity of VIF,

8, Evslusisthe dctau ucorgn uuuunsc:uy.auon to assessits 5UﬁlClency for: COﬁStrUCt

A, Evaluate the completeness and effectiveness of contractor guality assurance acirvrties
including internal reviews, metrics collection, and reportmg .

Assessment pefformed per section A4.a. The Contractor will mairitain and keep this plan up-to-date
throughout each of the VIF gantract phases, This QAIRV&V pian in.a form and. substance acceptabie 10
the State, shail mclude the following: : .

Eaczh'?f I

identified metric:will be fuﬂy defined in terms of
A. ‘Purpose and expected use. :
B. Definition of data elements used in the metric. '
C. Collection; calculation, and reporting method, scheduie, :and responsibility.

N (3) Standards to be used in the project (these may be references to extema! documents},
"(4) Schedule of V&V Documentation and Reportmg T

“- (8) Quality control activities;

A5,

A.S._a,

Abb.

A5,

. (7) Risk identification and mitigation and resolution actrvrtres

{6) Documeniation of executive-level, milestone or phase transrtaon pornt review ar:twrtres;i mcludmg but
- notlimited to, conversion and pilot. : :

Verification and Validation,

The Contractor shall be fully responsible for on-going verrf catrarr and valxdatron of processes pmd 1S
metrics, and deliverables of all phases of the VIP project from the starf of this contract thtough the
Implementation Phase of the VIP contract.

(1) Verify and validate the processes necessary fo design, construct, test implement, and mamtam i

(2) Verify and validate products necessary to design, construct, test, implement, and maintain VIP
rncludmg, but not limited to, technical architecture, source code, data base, and documentation

(3). Verify and validate the metrics used fo determine progress and status of: VIP appropna’reness an :
accuracy;

{4y Verify and validate dehverabies assocrated with each of the ?oitowmg phases of the Vi?’ contract

A. Detail Design

B: Construction

C. Usér Acceptance Testrng
D Implémeritation

- The Contractor shall dogument and report results of such vem“ catron and vahdataon efforts and repcrt
same to the State in a manner detailed i in the approved QA/N&V pian :

- The Contractor shall, within 10 days of: State recerpt of wrltten acknowiedgement of cmmpletron ef phase_i :
 deliverables by the ViP Contractor, document and report resuits ofthe respectwe phase dehverable

 acknowledged as complete by the VIP Contractor o




As5d

Abe

CAB.
CABa.

AB.b.

{5) Conformance to applicable State standards v :
- {B) Pervasiveness of cosmetic errors (spelling, grammar syntax etc)

AT

A7,

. ABa

A;&‘bf

A8

A9,

“The Comractor s rewew sha!! conslder the feﬂowmg character;st .
) Completeness {full coverage of all topxcs thhm the defi nad scope of the dehverabiea)

'Rfsks
- ATa
: . implementation, and’ mamtenance of vip,

“The Contractor shall réport any identified risks and the poten’ua! Ievet of seventy of such rlsk i
- accordarice with the approved QAIVRA plan.

: .The Contractor shall recomrend mitlga’uon and/er resolutxon strategles to man‘age andlor eilmmaie-thé

LT 345.01-050-08
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The State is the sole judge of any report's acceptability. When the report is acceptable, the State will
document this in writing. The Contractor shall not rely on any verbal commitment from the State
regarding report acceptability. The State will not consider any report to be final or eligible for paymerit »
until the report has received written State approval. The State will provide reasonable but i:mited support, -
to the Contractor for producing acceptable reports, o

The State’s review will consider the following report characteristics:

(1) Completeness (full coverage of all topics within the defined scope of the report)
(2) Accuracy, correctness

(3) Level of detail {sufficient to prevent, minimize, avoid errors when used as mtended)

{(4) Usability (clarity, conciseness, consistency)
(5) Conformance to-applicable State standards ’
{8) Pervasiveness of cosmetic errors (spel!mg grammar, dyritax; etc}

~ The State will complete its review and provide results. in writing fo the Contractor wﬁhm afime frame
. determined by the scope and complexity of the deliverable; but not
: The review cycle will begm on the next busmess day after the date the Contractor SmeﬁS the report to

 exceed fifteen (15) business days,

found ina dehverable

Progect Docurnentation Re\/lew

Review on-going piject documentatton for apphcabmty fo deagn construct test xmpiement and
mainhtain VIP, : ¥

(2) Accuracy, correctness.

(3) Level of detail (sufficient to prevent, mumm:ze avond errors when used ag mtended) e
{4) Usability {clarity; conciseness, consistency)

The Contractor shall ldentxfy and document nsks to successful deagn construci:xon test o]

_ . identified risks.
A8

Status Regorhng »

The Contractor shall present to the VIP Steermg Commlﬁee a report of the status of the Praject Qua!xty o
Objectives In accordance w1th the approved QA/IV&V plan, reiatmg tor

v {1) Schedule -

{2) Risks
{3) VIPcontract phase dehverables

" The Contractor shall present to the VP Steermg Commlttee bs-Week y-or as otherwnse specn“ ed it the
. approved QAIVAV plan. . . , ,

The Contractor shall produce a summary report to provude guxdanCe and: dtrectxon for the ongomg

 maintenance and operation of VIP.

Dispute Reésolution Process, Disputes between the QA/IV&V Contracfor and- the V!P Con’:ractcr \Mth

| . réespéct to project activities and deliverables under QA V&V review will be. resolved at the lowest posszb ff:"':' "
- level. TheQAIIVEV Contractor and VIP Contractor management shauld mest fo discuss and come foa
mutuatiy agreeable solution fo ahy issuesthat adse. fthe |ssue cannot be resnived at ¢




A0
A10.a.

A10.b.

A10.c,

A,

B2

necessary to meet pmJect deadlines. All work performed on the State's premises shall be compieted
- during the State's standard business hours, unless otherwise agreed to by the State.

345.01-050-08
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QA/IV&V Contractor and VIP Contractor management will meet with the State’s VIP Project Director 1o
resolve the issue. If the issue cannot be resolved at the VIP Project Director level, then the issue will be
presented to the VIP Steering Committee for resolution. »

Work Location:

The Contractor shall locate sufficlent staff at a State office site in Naghville, Tennessee to 1mplement the

approved QA/IV&Y plan.

The State may also request that QA/IV&V Contractor. personnel travel away from the off‘cnal station.of
Nashville, Tennessee to perform project-related tasks. (Reference Section C.4.)

Normal State work hours are 8:00 a.m. to 4:30 p.m., Central Time, with additional hours worked as

The State shall provide office space, mesting room space, and phone service to the Contractor ”i“%'ze
State shall also provide connectnv:ty to the State’s network and accessto. prmte*s N

CONTRACT TERM:

.- This Contract shall be effective for the period commencmg on January 17, 20()8 and ’éhdlhg an Ju,he“ 30 '

2009. The State shall have no obligation for services rendered by the Contractor which are not
performed within the specuﬁed penod S

Term Extensron “The State reserves the right:to extend this Contract for an addxt;onal pemd OF ;:aenads of

- time representmg increments of no more than one year and a'total contract term of no miore than five &

- and the Travel Compensation provided in Section £.4.shall constitute the entire compensation dug the
- Contractor for the Service and all of the Contractor's obligations hereunder regardiess of the diffi ictlty;
- materials or equipment required. The payment rates include; but are not limited to, all applicable taxes

‘PAYMENT“TERMS AND CONDITIONS:

The: ‘Contractor is not entitled to be paid the maximum llabmty for any per:od under the Contract ar any :
. exfensnons of the: Contract for work riot requested by the State The maxlmum habl!xty represents '

years, provided that such an extension of thé contract term is effected prior to the current, contract
expiration date by means of an amendment to the Contract. If the extension of the: Contract’ necess:tates

additional funding beyond that which was included in the original Contract, the increase in the State’'s "+«
maximum liability will also be effected through an amendment to the Contract, and shal be based upon e

payment rates provided for in the original Contract.

Mammum Liability. In no event shall the maximum liability of the State under this Contract exceed Sev
Hundred Ninety-Six Thousand Dollars and No Cents ($796,000.00). The paymeént rates in Section €

fees, overheads, and all other direct and indirect costs incurred or to be ;ncurred by the Contractor

: Contractor under this Contfact un!ess the State requests work and the Contractor performs saxd work In

C.2

C3.

which case, the Gontractor shall be paid in accordance -with the. payment rates detailed in:Section C.3.
The-State is under no obligation to request work from the Contractor in any specific doliar amounts orito
request any work at aﬂ from the Contractor durmg any penod of this Contract. -

Compensation Firm, The payment rates and the raximuim ilabilsty of the State under this Contract are :
firm for the duration ¢f the Contract and are not subject to escalatlon for any reason unless amended.

Pagment Methodologx The Contractor shall be compensated based on the payment rates herein for
units of service: authorized by the State in a total amount not to exceed the Contract Maxrmum Llablhty
established in Section C.7, S

. »a'{ : The Contractors compensation shall be contmgent upon the sattsfactory completaon of umts

milestones, or increments of setvice deﬂned in Section A




Cda

- lodging therein.
O A

.| (s required in contract sections A.5) ' . $ 79,600.00

- Travel Compensation. With regard to Travel, the following provisions. shall app{y

-perform the major portion of their duties when on site, is Nashville,. Tennessee

Neither the Contractor, its personnel, nor its agents shall be eligible for re;mbursemems foran
- expenses related to work performed at Contractor maintained or sanctioned work locations, or at the

345.01-050-08
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b, The Contractor shall be compensated for said units, milestones, or increments of service. based
upon the following payment rates;
Service Description Amount

(per compensable xncrement}

Baseline Assessment and Initial QAVIV&YV plan development. o B
(as required in contract sections A4) $ ?9,600100

Detail Design Phase Report

Construction Phase Report . : | o :
(as required in contract sectiohs A 5) S $:159,200.00

User Acceptance Testing Phase Report _ : R R I S
(as required in contract sections A.5) S| 819900000

'%ﬁplemeﬁtation P-,hvés.e Rebor’i , o : T
(as required in contract sections AS) - o oo $199,000.00

Completion Sumimary Report
(as reqmred in contract sections A.8.¢)

 s7e80000

The project site "Official Station,” which is defined as the location at which Conitractor personn

Official Station. This includes, but is not limited to, travel to and from the Qfﬁcxai Statlcn, and fcsod an _

In some cases, at the Staté's request and wﬁh prior written- approval Contractor perscnnel may be

required to travel and work away from the Official Station. Such travel expenses, provided that: thé

€5

destination is greater than fifty (50) miles from the Official Station, shall be reimbursed in accordance: thﬁ

the State of Tennessee Comprehensive Travel Regu/atlons as amended from time o time (see o
__Qp [wwwstate tn. us/ﬂnance!act/gohcy htmb). i

Invoice Reguzrement The Contractor shall invoice the State only for compieted mcremenis of serv;ce _

- and for the amount stipulated in Section C.8, above and as reguired below prlor io any payment

b, "The Contractor agrees that each invoice submitied shall ciearly and accurately (ail ca

a The Contractor shal submit i mvoaces no more often than monthly, wnth all necessary suppcrtmg
documentation, to: . :

Tennessee Department of Human Services
Fiscal Services Officer

11" Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

icu.létiﬁnf
- mustbe extanded and totaled correctly) detal the follcwmg required mformatson :




0,6. B

do o The Contractor agrees that timeframe for payment (and any dlscounts) begms when the State'
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(1) Invoice/Reference Number (assigned by the Contractory;
(2) Invoice Date;
(3) Invoice Period (period to which all ifvoiced charges are applicable);

4) Contract Number (assigned by the State to this Contract);

) Account Name: Department of Finance & Administration, OIR; Tk

6) Account/Customer Number (uniquely assigned by the Contractor to the: above«referencedf
Account Name); : "

() Contractor Name;

(8) Contractor Federal Employer identification Number or Sotial Security Number(
referericed ift this Contract);

(9) Contractor Contact (name, phone, andfor fax for the individual to contact w:th bl mg
duestions);

(10)  Gontractor Remiftance Address; ' '

{(11)  Complete lternization of Charges, which shall deiat! the following:

A Service Description for each service mvmced _
i, Numbér of Units, incréments, or Milestones of each service invoiced,

[ith Applicable Payment Rate (as st'pu!ated in 8ectxon C 3 ) for each service
Ses T invoiced; : : : : ’
v Amount Due by Ser\nce and e LT "
v.  Travel Compensation requested in: accordance thh and attachmg (o3 the mvozce

appropriate documentatioh and receipts as required by the: above referenced
“State Comprehensive. Travel Regulations;” and v

vi_. - Total Amount Due forthel mvoxce penod ‘ -
o T he Contractor understands and agrees that an mvwce o the State under thss ;
(1)~ include only charges for service descnbed in Contract Section A and in accordance w;_ S

paymentterms and conditions set forth in Contract Section:C;
@) net include any future work:but will only be' submutted for completed serv:ce and
1 (3) not include sales tax or shipping charges. : :

in receipt of each invoice meeting the minimum. requ;rements above

e,  The Contractor shall complete and signa "Substitute W- 9 Form” provsded to the Co ractor by
the-State. The taxpayer identification number containgd in the Subsiitile W-8 subimitt
, State shall agree to the Federal Employer ldentification Number or Social Secur;ty Nuimiber : 5
- referenced in this Contract for the Contractor. The Contractor shall not invoice the State for .-
serwces until the State has rece;ved this campleted form : :

--'Pavment of Invoice. The payment of the i mvmce by the State shali not prejudlce the State s nght to object” -
~ to or question any invoice or matter in relation thereto. ‘Such payment by the State shall neither be'

construed as acceptance of any part of the work-or serwce provaded nor.as.an approvai of any of ’the
armounts invoiced therein. _ R :

'lnvome Reductions. The Contractor’s invoice shall be subject to reciuchon for amounts mciuded in any :
- Invoice or payment therstofore made which are.detérmined by the Stafe, on the basis of audits conducted

in accordance with the terms of this Contract; not to constitute proper rémuneration for. compensab!e L
‘sefvices. :

Deductions. The State reserves the nght to deduct from amounts whlch are or shail become due and
payable to the Contractor under this or any Contract between the Contractor and the State of Tennessee
any amounts which dre or shall become due and payable to the State of Tennessee by the Contractor :

tomatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for Automattc '
26t (ACH Credits) Form." This formt shall be provided 1o the Contractor by the State. Orice this form
3en completed and submitted to the State by the Contractor all payments to the Contractor, u
ny other Contract the Contractor has with the State of Tennessee shai! be made by Automa &




Dz,

D.3.

D4

D5,

D6,

5.7,

. D8

- incidental, conseduential; or any other damages whatsoever of any descnpt;on or amount

~ State for damages sustamed by virtue of any breach of this Contract by the: Contractor

,Subcontractmg The Contractor shaﬂ not ass:gn thls Contract or enter mto a Subcontrac orany. of :
" services performed under this Contract without obtaining the prior written approval of the State. If such™ " .
" subcontracts are approved by the State, they shall contain, at'a minimum, sections-of this Contract below
. pertaining to "Conflicts of Interest,” "Nondiscrimination,” and “Records” (as identified by the section
‘headings). Notwithstanding any use of approved subcontractors, the Contractor ghall be the pnme

~ excluded from participation in, be denied benefits of, or be otherwise subjected to d\scnmmataon in the
-+ performance of this Contract or in the employment practices of the Contractor on the grounds of disablhty
 age, race, color, religion, sex, national origin, or any other classification protected by Federal,. Tenness

~ of nondiscrimination.

' 345,01-050-08
FA 08-23551 } !

Cieat‘in‘g House (AGH). The Contractor shall not invoice the State for services until the: Coritractor has
completed this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is approved by the approprtate State
officials in accordance with applicable Tennessee State laws and regulations.

Modiﬁ'cation and Amendment. This Contract may be modified only by a written amendment executed by
all parties hereto and approved by the appropriate Tennessee State officials in accordarice with
applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate-this Contract without cause for any reason. Said
termination shall not be deemed a Breach of Contract by the State. The State shall give the Contractor at -

least thirty (30) days written notice before the effective termination date. The Contractor shall be entitled - -~
to receive compensation for satisfactory, authorized service completed as of the termination date, but'in
no event shall the State be liable to the Contracter for compensation for any service which has not bee.
rendered.  Upon such termination, the Contractor shall have noright to any actual general, speclai

Termination for Cause. If the Contractor fails to properly perform its obhgatxons under th:s Contract i

* timely or proper manner, or if the Contractor violates any terms of this Contract, the State shall have the, -

right to immediately terminate the Contract and withhold. payiments in excess of fair compensation for - S
completed services. Notwithstanding the above, the Contractar shall not be relieved of habtkty tothe R

contractor and shall be resporisible for all work performed

Confhcts of interest. The Contractor warrants that no, part of the total Contraci Arnount shai! be pazd

: dlrect!y or indirectly to an employee or official of the State of Tennessee as wages, compensation, or g;ﬁs
in-exchange for acting as an officer, agent, employes, subcontractor, or consultant o the: Contractor 1 PR
: connect;on with any work contemplated or performed relative to th;s Contrac’z

Nondlscnmmatlon The Contractor hereby agrees, warrants, and assures that nc person 5haﬂ

State constitutional, or statutory law. The Contractor shall, upon request, show proof of such:
nondiscrimination and shall post in conspicuous places, avanabie to all empioyees and apphcanis riotice

Prohibition of Hlegal Immigrants. The requarements of Public Acts of 2008, Chapter Number 878 nf th
state of Tennessee, addressmg the use of illegal immigrants in the performance of any Contract to $up
goods or services to the state of Tennessee, shall be a material provision of this Contract, & breach of -
which shall be grounds for monetary and other penaltnes up toand mcludmg termmahon of this Contract : L

& - The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall not

~ kriowingly utilize the services of an {llegal immigrant in the performance of this Contract and shal! ,
Cnot knowmg!y utilize the services of any subcontractor who will utilize the services of an. xliegal
immigrant.in the performance of this Contract. The Contractor shall. reaffirm this attestation, in
writing, by submitting to the State acompleted and signed copy of the document at. Attachment A,
hereto, semi-annually during the peried of this Contract. Such attestations shall be mamtamed by -
-the Contractor and made available to state officials Upon request , '
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b. Prior to the use of any subcontractor in the performance of this Contract, and semi-annually
thereafter, during the period of this.Contragt, the Contractor shall obtain and retain a current,
written attestation that the subcontractor shall not knowingly utilize the services of an illegal
immigrant to perform work relative to this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant to perform work relative to
this Contract, Attestations obtained from such subcontractors shall be maintained by the
Contractor and made available to state officials upon request,

c. The Contractor shall maintain records for all personnel used in the performance of this Contract,
Said records shall be subject to review and random inspection at any réasonable time upon
reasonable notice by the State.

d, The Contractor understands and agrees that failure to.comply with this section -will be_ subj)ect to-
the sanctions of Public Chapter 878 of 2006 for acts or omissions oceurring afterits effective 7.0
date. This law requires the Commissioner of Finance and Administration to pmh:bzt acontractor,
from contracting with, or submitting an offer, proposal, or bid to contract with the State of : =
Tennessee to supply goods or services fora period of one year after a contractor is discovered tc e
have knowingly used the services of illegal !mmrgrants during the perfarmance of this Comract o

= e For-purposes of this Confract, “illegal immigrant” shall be: deﬁned &s any person who is not exther N

DB

& United States citizen, a Lawful Permanent Resident, ora person whose physical presence in”
the United States is authorized or aliowed by the federal Department of Homeland Security and o
-who, under federal immigration laws and/or regulations, is authorized to.be employeci m the . 8
oris othervvlse authonzed to provude services under the Contract ’

Records The Contractor sha!i mamtam documentatxon for ai charges under ihrs Ccnﬁ ct The books,

", records, and documents of'the Contractor, insofar as they relate to work performed of monay received.

under this Contract, shall be maintained for a period of three (3) full years from the date of the final -
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the State,

.; o the Comptroller of the Treasury, or their duly appointed representatives. The financial statements shall

DA,
DA2,

D.13.

3 appointed representatives.

~ performance of any of the terms, covenants, conditions, or provisions of this: Contract shallnot be
- construed as a waiver or relinquishment of any such term, covenant, condition, or provision. No term or

- be prepared in accordance with generally accepted accountmg prmc:ples

Mom’fonng The Contractor’s activities conducted and records mamtamed pursuant to thns Cantract sha!} o
be subject.fo monitoring and evaluation by the State, the Comptmlier of the Treasury, or their du!y :

Progress Regort The Contractor shall subm;t brief, penodxc progress reports to the State as reque ‘ ed. .

Strict Performance. Failure by-any pary to this Contract to insistin any one or more cases upon the ncb :

condition of this Contract shall be held to be waived, modified, or deleted except by a written amendment
signed by the parties herato.

Independent Contractor. The parties heréto, in the performance of thls Contract shal! not act as’ LA
employses; partners, joint venturers; or assoclates of one another. itis expressly acknowledged by the
parties hereto that such parties are independent contracting entities and that nothing in this Contract shai!

be construed to create an employerfemployee relationship or to allow either to exercise confrolor -+
direction over the manner or method by which the other transacts.its business affairs or provides its usual
services. The employees or agents of one party shall not'be deemed or. constmed to be the employees

or agents of the other party for any putpose whatsogver.

o The Contractor, being an mdependent contractor and not an employee of the State, agrees to carry

adequate public liability and other appropriate forms of insurance, including adequate public liability and
other appropriate-forms of insurance on the Contractor's empioyees and to pay all appixcable taxes

- incident to this Contract

State Lzabm_t_x,g The State shall have no Ilabllxty except ag spemﬁcaliy prowded in‘this Contract s




- For purposes of this Contract, "illegal immigrant" shall be. deﬁned as any person who is not elther '

D10,

- records, and documents of the Contractor, insofar as they relate to:work performed or money receiv
~ under this Contract, shall be maintained for a period of three (3) full years from the date of the final.

~payment-and shall be subject to audit at any reasonable time and upon reasonable notice by the State,

~ the Comptroller of the Treasury, or their duly appointed representatives.” The fi nanmal statements shali
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b Prior 1o the use of any subconitractor in the performance of this Contract, and semi-annually

thereafter, during the period-of this. Contract, the Contractor shall obtain and retain a current, by
written attestation that the subcontractor shall not knowingly utilize the services of an illegal C
immigrant to perform work relative to this Contract:and shall not knowingly uiilize the: services of -

any subcontractor who will utilize the services of an illegal immigrant to perform wark relative to

this Contract, Attestations obtained from such subcontractors shiall be maintaingd by the

Contractor and made available to state officials upon request. -

C. The Contractor shall maintain records for all personnel-used in.the performance of this Contract.
- Said records shall be subject to review and random mspectton at any réasonablé time upon
reasonable notice by the State. .

o d. The Contractor understands and agrees that failure to comp!y Wrth this section will be subject o

the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring afterits effective

date. This law requires the Commissioner of Finance and Administration to proh;blt acontractor

from contracting with, or submitting an offer, proposal, or bid to conitract with the State of B
Tennessee to supply goods or services for:a period of one year after & contractor is discovered to -
have Knowingly used the services of illegal rmmxgrants durmg the performance of. thxs Contract

a United States citizen, a Lawful Permanent Residefit, or-a persoh whose physical presente in
the United States is authorized or allowsd by the federal Department of Homeland: Security an
- - who, under federal immigration laws and/or regulations, is authorized to be emp!oyed in the.
oris otherwrse authorlzed to provide services under the Contract

Records. The Contrao‘cor shall maintain documentation for all charges under this Corztraot The

be prepared in accordance with generally accepted accountmg prmcxples

- Monitoring. The Contractor's activities conducted’ and records mamtamed pursuant to this: Contract shai!
~ be.subject:to monitoring and evaluation by the State the: Comptroﬁer of the Treasury, or. therr duly

L appointed representatxves

DAL
D12,

D13

, ndegendent Contractor. The parties hereto, in the performance. of this Contraot shall ot aot as o

- services. The employees or agents of one party shall not be.deemed or construed to be the employ
- of agents of the other party for any purpose whatsoever,

.. -The Contractor, being an independent contractor and not an employee of the State, agrees to carry
“adequate public liability and other appropriate forms of insurance, including adequate public liability and

Prggress Regort The Contractor shaﬂ submii brref penodic 'progress reports to the State as requested -

'Struct Performance Failure by any party to this Contract to insistin any one or more cases ypon the strict
- performance of any of the terms, covenants, conditions, or provisions of this Contract shall not be
construed as a waiver or relinquishment of any such term, covenant, condition, or provision. No'termor. =
condition of this Contract shall be held {o be waived, modnfled or deleted except by 8 wntten amendmenf Lo
" signed by the partres hereto. ; ; e

employees, partners, joint venturers; or associates of one anothér.. It is expressly acknow!edged by the -
parties hereto that such parties are independent contracting entities and that. nothmg in this. Contrac sha
be construed to create an employer/employee relationship or to allow either to exercise. control o
direction over the manner or method by which the other transacts its business affairs or provrdes its

other appropriateforms of insurance-on the Contractor“s empioyees and 1o pay all apphcabie taxes

;'f mcndent to thrs Contract,

D4

State Lrabmty The State shall have no !aabrhty except as spec;ﬁcaﬂy prowded in this Contract -




D15,

D.18.

D.17.

D.18,

D.19.

- D.2o

E

- - required or contemplated by this Contract shall be in writing and shall be rmads by certified, first class

_as part of this Contract.

: SPECIAL TERWS AND CONDITIONS:
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Force Maieure. The obligations of the parties to this Contract are subject to prevention by causes beyond
" the parties' control that could not be avoided by the exercise of due care including, but not limited to, acts
of God, natural disasters, tiots, wars, epidemics or any other similar cause.

State and Federal Compliance. The Contracior shall comply with all applicable State and Federal laws
and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of the

State of Tennessee. The Contractor agrees that it will be subject to the exclusive jurlsdiction of the couds
of the State of Tennessee in actions that may arise under this Contract. The Contractor acknowledges
and agrees that any rights ar claims against the State of Tenniessee or its employees hereunder, and any
remedies arising therefrom, shall be subject to and limited to those fights and remedies, if any, available
under Tennessee Code Annotated, Sections 8-8-101 through 8-8-407.

Completeness. This Contractis complete and contains the entire understanding between the parties
relating 1o the subject matter contained herein, mcludmg all the terms and conditions of the parties®
agreement, This Contract supersedes any and all prior understandings, representatlons, ﬂegot:a’t;ons.
and agreements between the parties relating hereto, whether written or oral.

Severability. 1fany terms and conditions of this Gontract are held 1o be invalid or unenforceable as &
matter of law, the other terms and conditions hereof shall not be affected thereby and shall refain infull
force and effect. To this end; the terms and conditions of this Contract are declared seveiable.

Headings. Section headings of this Contract are for reference purposes only: and sha! not be construed

-Conflicting Terms and Condifions. Shouid any of these §petsial tetms and conditions confhct w:th any

other terms and conditions of this Contract, these special terms and condftlons shall control, ;
Communications and Contacts. All instructions, notices, cotisents, demands or ofher cormunications

mail, return receipt requested and postage prepaid, by overnight courier service with an asset tracking

~ - system, or by EMAIL or facsimile transmission with recipierit confirmation. Any such communications,

' 3address as may be hereaﬁer specified by wntten not;ce

“. The State;

regardless of method of transmission, shall be-addressed to'the respectwe party at the approptiate
mailing address, facsimile number, of EMAIL address as setforth beiow orto that of suchrather party or

Lynne Diver

Tennessee Department of Human Services
7" Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

Email: Lynne. Diver @state.in.us

Phone: (815)313-5281

Fax: (615) 7412185

The Contractor:

Lee Malone

" The North Highland’ Company

100 Winners Circle, Suite 154
Nashville, TN 37027
E-mail: lmalone@northhnghland com_
Phone: (615)429-570¢

ax (61 5) B70-2797
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All instructions, notices, consents, demands, or other communications shall be consldered effectiveiy
given upon receipt or recipient confirmation as may be required.

Subiect to Funds Availability. The Contract is subject to. the appropriation and availability of State a’nd'{or .

Federal funds. In the event that the funds are not appropriated or are otherwise unavailable, the State

reserves the right to terminate the Contract upon written notice to the Contractor. Said termination shall *
not be deemed a breach of Contract by the State. Upon receipt of the written notice, the Contractor shall *
cease all work associated with the Contract. Should such an event occur, the Contractor shall be entitled

to compensation for all satisfactory and authorized services completed as of the termination date. Upon-
such termination, the Contractor shall have no right to recover from the State any actual, general, speczal
incidental, consequential, or any other damages whatsoever of any description or amount. .~

Tennessee Consolidated Retirement System. The Contractor acknowledges and uﬁderstands _th’a{,f .
subject to sta’cutory exgeptions contained in Tennessee Code Annotated, Section 8-36-801, &, seq., the
faw governing the Tennessee Consolidated Retirement System (TCRS), provides that ifa retired member

of TCRS, or of any superseded systern administered by TCRS, or of any local retirement fund established '

pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3 accepts state emp!oyment the

. member's retirement allowance 8 suspended during the period of the employment. Accordangly and’
. hotwithstanding any provision of this Contract to the contrary, the Contractor agrees that if itis later .
- determined that the true nature of the working relationship between the Contractor and the State under

7, this Contract is that of "employee/employer” and not that of an independent contractor, the Contractor

ES: -

. may be required to repay to TORS: the amount of retxrement benefits the Contractor recelveed from ?CRS o

‘during the penod of this Contract ) :

Breach. A party shall be deemed to have breached the Contrac? ;f any of the foﬁowmg occu :ﬁ o n

- failure to perform in-accordance thh any term or prov;s;on of the: Contract
= partial performance of any tetmi or provision of the Contract;

- @ny act prohibited or restricted by the Contract, or
- =Viplation of any warranty.

For purposes of this contract, these items shaill herelnafter be referred to.asa “Breach »
Contractor Breach — The State shall notlfy Contractor in writing of. a Breach '

(‘!) ‘In‘event of a Breach by Contractor, the state shall have ava;?able the remedy of Actua ams
and any other remedy available at law or equity. S ; :

o (2) Partial Default=— In the event of a Breach, the State may declare a Pamal Default in whic case
: the State shall provide the Contractor writteri notice of: (1) the date which Contracter shall
‘terminate providing the service associated with the Bréach; anid (2) thé date the State will begm

o provide the service associated with the Breach. Notwithstanding the foregomg, the State may L .

) “revise the time periods contained in the written noficeto the Contractor

In the event the State declares a Partial Default, the State may wnthhold together thh any’ other '_ -

-damages associated with the Breach, from the amounts duethe Contractor the greater of (1)
armounts which would be paid the Contractor to provide the defaulted service, or (2)-the cost {o-

-the State of providing the defaulted service, whether said service is provided by the Statg-ora
third party. To determine the amount the Contractor is being paid for any particular service; the
Department shall be entitled to receive within five (5) days any requested material from
Contractor. The State shall make the final and bmdmg determmatton of said-amourit:

-Upon Partial Default, the Contractor shall have no right to recover from the State any actual;”

general, special, incidental, consequential, or-any other damages whatsoever of any descn’ption '

or amount, Contractor agrees to. cooperate fully with the: State in the event a Partial Defaulti s -
taken. , o

‘('_3_) Contract Termination — In the event- of a Breach, the State may terminate the Contragt

- immediately-orin stages, The Contractor shall be notified of the termiiation in writing by the
State, Said notice shall hereinafter be referred 1o as the Termination Notice: The: Termmatlon '
No’uce may specriy gither that the. termmation istobe effectlve 1mmed|ateiy, _on a date ce




E6.

~ written notice of said Partial Takeover with said notice to specify the area(s) of service the State wi
~assume and the date of said assumption. Any Partial Takeover by the State shall not alterin: any wi~
- Contractor's other obligations under this Contract. The State may withhold from amounts due the. -
“Contractor the amount the Contractor would have been paid to deliver the service subject tothe Partial

. date the State assumes the service. Upoh Partial Takeover, the Contractor shall have no right fo recover -~ -

- service which the Contractor is obligated to perform under this Contract, including but not limited to an
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the future, or that the Contractor shall cease operations under this Contract in stages. In the

svent of a termination, the State may withhold any amounts which may be due Contractor without
waiver of any other remedy or damages available to the State at law.or at equity. The Contractor .
shall be liable to the State for any and all darmages incurred by the State and any and all o
expenses incurred by the State which exceed the amount the Staté would have paid Contractor

under this Contract. Contractor agrees to cooperate with the State in the event of a Contract

Termination or Partial Takeover.,

b. - State Breach — In the event of a Breach of Contract by the State, the Contractor shall notify the State .
in writing within thirty (30) days of any Breach of Contract by the State. Said notice shall containa
description of the Breach. Failure by the Contractorto provide said written notice shall operate as an
absolute waiver by the Contractor of the State’s Breach.. In no event shall any Breach o the part of
the State excuse the Contractor from full performance under this Contract. In the event of Breach by
the State, the Contracter may avail itself of any remedy at law in the forum with appropriate
jurisdiction; provided, however, failure by the Contractor to give the State wiitten riotice and
opportunity to cure operates as a waiver of the State's Breach. Failure by the Contractor to file &

" claim before the appropriate forum in Tennessee with Jurxsdsction to-hear such claim within one (1)
year of the written notice of Breach shall operate as a waiver of said claim in its entirety. 1tis agreed

by the parties this provision establishes a contractual perlod of itmjtatxons for any claim brought by the
Contractor.

Partial Takeover, The State may, at its convenience and wuthout cause exertise a partial takeover 'of'ah

service which is the subject of a subcontract between Contractor and a third party, although the '
Contractor is not in Breach (hereinafter referred to as "Partial Takeover”). Sald Partial Takeover sha!
be deemed a Breach of Contract by the State. Cortractor shall be given at least tmrty {30) days priot

Takeover, said amounts to be determined by the State. The amounts shall be withheld effective as of the -

+ from the State any actual, general, special, mcxdental consequenttal or any other damages whatsaever ‘

of any description or amount,

State Furnished Property. The Contractor stiall be responsible for the correct use, mamtenance and
protection of all atticles of nonexpendable, tangible, personai property furnishéd by the State for the

- Contractor's iemporary use under this Contract. Upon termination of this Contract, all property fumtshed

E8

shall be returned to the State in good order and condition as when received, reasonable use and wear -
thereof excepted. Should the property be' destroyed, lost, or stolen; the Contractor sha!! be responsmle to
‘the State for the residual value of the property at the time of loss. - '

Confidentiality of Records. Strict standards of confidentiality of records shal! be mamtamed in accordance

- with the law, All material and information, regardiess of form, medium or method of communication,

provided to the Contractor by the State or acquired by the Contractorion behalf of the State shall be

- regarded as confidential infarmation in accordance with the provisions of State law and ethical standards

The Contractor will be deemed to have satisfied its obligations under» this sectxon, by exeralsmg,_the 8¢

- the public domain but not from a breach by the Contractor of this Contract; previously possessed by the -
‘Contractor without written obligations to the State fo protect it; acquired by the Contractor without written. - -

and shall not be disclosed, and all necessary’ steps shall be taken by the Contractor to safeguard the.
confidentiality of such material .or information in conformance with State law and ethical standardq

level of care to preserve the confidentiality of the State’s information as the Contractor exercises to.
protect its own confidential information so long as such standard of care does hot violate the apphcable
provisions of the first paragraph of this section.

The Contractor's obligations under this section do not apply to information in the p_ubiiﬁ: dOmain; ’éﬁiterihg"

restrictions against disclosure from a third party which, to the Contractor's knowledye, is free 1o disclose

_ the information; independently developed by the Contractor withotit the use of the State $ mformatzon or,

dtsclosed by the State to others-without resmctlons agamst dlsciosure

"o
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E11,

: LB are not presently debarted, suspended, proposed for debarment dec!areci meilgsbie orvoluntarx

5 k b have not within a three (3) year period precedmg this: Contract bean conwcted o or had a cwﬂ S

- earlier failure to disclose information or that due to changed carcumstances its prmcupais or. the prmmpa!'
- of its subcontractors are excluded or disqualified. .

E13.

6. The State and the Contractor will sign documents, including but not limited to business associate

, Maximum Liability in Section C.1 and increased by subsequent amendments if any. The foregoing.

' ncorgoration of Additional Documen lncluded in thxs Contract by reference are i;he foiiowmg
" documents:

--@. The Contract document and its. attachmerits

- performance under this Gontract, these documents shall govern in. order of precedence. detalied a' ve

Debarment and Suspension. The Contractor certifies, to the best of :ts knowledge and be xef ihat
- current and future principals, its current and future subcontractors and thexr prmclpa!s e

L are not presently indicted or otherwise cnmmally or. cnvﬂ!y charged by a govemment entity

‘d. - have notwithin a three (3) year period preceding this Contract had one or more pubhc e

. 345.01-050-08
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It is expressly understood and agreed the obligations sest forth in this section shall survive the tetmmatron .
of this Contract. -

HIPAA Compliance. The State and Contractor shall comply with obligations under the Heaith insurance o
Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations. ol

a. Contractor warrants to the State that it is familiar with the requirements of HIPAA and its | G
accompanying regulations, and will comply with all applicable HIPAA requirements in the course: of .
this Contract. ‘

b. Contractor warrants that it will cooperate with the State, including cooperation and coordination with
State privacy officials and other compliance officers required by HIPAA and its regulations, in'the '
course of performance of the Contract so that both parties will be in compliance with HIPAA.

agreements as required by HIPAA and that are reasonably necessary to keep the State and
Contractor in compliance with HIPAA. This provision shall not apply if information received by the
State under this Contract is NOT “protected health information” as defined by HIPAA, or if HIPAA
'permlts the State to receive such information without entermg into a business assoclate agresment or
signing another such document.

Limitation of Liability. The parties’ agree that the total hablhiy of the Contractor for breach «of this Contract
shall not exceed two (2) times. the value of this contract. Thé value shall be established by the Contract

provision shall ot limit the contractor's liability for intentional torts, cnmma! acts or frauduient conduct

b. - The Contractor s Bid and all clarifications and addenda made to it

in the event of a discrepancy or ambiguity regarding the Contractor's duties, 1espons;bilstses, and

excluded from covered fransactions by any federal or: &tate depaﬁment or agency, :

- judgment rendered against them from commission of fraud, or a criminal offence in connection. .
- with'obtaining, attempting to obtain, or performing a public (federal state, or local) transaction or
. grant under a public transaction; Violation of federal or state antitrust statutes or cormmission of
embezzlement, theft; forgery, bribery, falsification, or destructlon of records making fa!se
statements, or receiving stolen property;

(federal, state, or local) with commission of any of the oﬁenses detanled m sectton b. of th:s
certification; and

transactions (federal, state, or local) terminated for cause or default; L L
The Contractor shall provide immediate written notice to the State if at any time it leamns that there was an v

,i:ciﬁby ing. The Contractor certifies, to the best of its know\edge'andj belief, ;th'a_t:;
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a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employse of an
agency, a Member of Congress, an officer or employee of Congress, or an employge of a i
Member of Congress in connegction with the awarding of any Federal contract, the making of any "
Federal grant, the making of any federal loan, the entering into of any coéoperative agreement
and the extension, continuation, renewal, amendment, or modification of any federal contract, -
grant, loan, or cooperative agreement.

b. If any funds other than federal appropriated funds have been paid or will be paid to ahy personfor
influencing or attempting to influenice an officer or employee of any agency, a Mernber of *
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this contract, grant, loan, or cooperative agreement, the Contractor shall.
complete.and submit Standard Form-LLL, * Dlsclosure Form to Report Lobbylng, in accordance
with its instructions. . ; ' L

¢.  The Contractor shall require that the language of this certification be included 'm ‘the dward
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under
grants, loans, and cooperative agreements) and that ail subrecxplents shall certify and disclose
.- accordingly. v

Thts éert;'f‘ cation is a material representatnon of fact upon which réltanoe was placed wher t:h;s transaction
was made or entered into and is a prerequisite for- makang or entermg mto th:s transactxon :mposed by
section 1352, fitte 31, U, S. Code, . :

E14. - State Ownership of Work Products. The. State shali have ownership, nght txt!e and nnterest mcludmg.ﬁ
... ownership of copyright, in all work products, including computer source code, créatéd, desagned
_developed, derived, documented, installed, or defivered under this Contract subject to the next subse ; .
and full and final payment for each “Work Product” The State shall have royalty-free-and unlimited: nght '
and licerise to use, disclose, reproduce, publish, distribute, modify, mamtam or create denvatlve works
- from, for any purpose whatsoever, all said Work Products. L :

o a . Totheextent that the Contractor uses any of its pre-existing, - proprietary or mdependent%y R
developed tools, materials or information (“Coniractor Materials™), the Contractor shall retain. atl:. :
right; title and interest in and to such Contractor Materials, and the State shall acquire rio. righ -
titte-or interest in or to such Contractor Materials EXCEPT the. Contractor grantsto the State.an
unlimited, non-transferable license to use, copy and distribute internally, solely for the State's
. interhal purposes, any Contractor Materials reasonably assomated with any Work Product

provided under the Contract. : g : -

b The Contractor shall furnish such information and data as the State may request, mcludmg but

RTI “not fimited to computer code, that is applicable, essential, fundamental, or intrinsic to any Work -
- Product and Contractor Materials reasonably assoclated Wifh any \Nork Product in accordance
“with this Contract and appl!cable state law. : :

G 'Nothi'ng in this: Contract shail pl’dhlblt the Contractor's use fbr its own purposes df the: general v
knowledge, skills, experience, ideas, concepts, know-how, and techniques obtained: and used
during the course of provrdmg the serwces requested under this Contract

d. » * Nothing in the Contract shall prohibit the Contrac:tor from developmg for 1tself mr for others, .

materials which are similar to and/or competltnve with those that are produced under this
Contract.

_INWITNESS WHEREOE:

THE NORTH HIGHLAND COMPANY:.
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NANCY SCHULTZ, VICE PRESIDENT DATE
DEPARTMENT OF HUMAN SERVICES:
- e \(&:’}‘ m%gﬁ\@‘g
VIRGINTA T. LODGE, commss:om‘s@ "x\ DATE"®
APPROVED
Mf) Ov’d“% De ) (~¢13 03’
M. D.GOETZ,JR., cérﬁmaéélomea

DEPARTMEN] oF FINANCE AND AL MJNiSTRATioN

DATE

;w a

JOHN: G. MORGAN COMPTROLLER. OFfT HE TREASURY ’

DATE
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Contract Attachment A

ATTESTATION RE PERSONNEL USED IN CONTRACT -
PERFORMANCE

SUBJECT CONTRACT NUMBER;

CONTRACTOR LEGAL ENTITY NAME: The North Hi ghl an 4G ompany i .

1 FEDERAL EMPLOYER IDENTIFICATION

; .?z?g?c}izgzsvzecurity Number) o b) / 8 234? ;2

The Contractor, identified above, does hereby aﬁest certlfy, warrani* and
assure that the Contractor shall hot knowingly utilize the services af ;
. illegal immigrant in the performance of this Contract and shall not o
kﬂowmgly utilize the services of any subcontractor who will utilize the ;
services of an illegal immigrant in the performance of thi$ Contract

ww' T

m

CG&TRACTO SlGNATUR - . .
NOTICGE: This: attestatmn MUST be, signed by an individual empowered to- contractuaﬂy bmd the Con’tracﬁor lf sald

individual is not the chief executive or president, this-decurment shall attach evidence showmq the: mdivndual 3 authomy 10 L

* contractually bind the Contractor.,

M{m Shofz M e (ﬁm\*‘

PRINTED NAME AND TITLE OF SIGNATORY

12|08

DATE O_F ATTESTATION




