CONTRACT #5

RFS # 345.01-05008 and
345.01-00610
FA # 08-23551

Human Services

VENDOR:
The North Highland Company




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.us/humanserv/
PHIL BREDESEN VIRGINIA T. LODGE
GOVERNOR COMMISSIONER

March 29, 2010

RECEIVED
Mr. James W. White, Executive Director

Tennessee General Assembly MAR 2 9 2010
Fiscal Review Committee ‘ FBSC

320 Sixth Ave., N. A -

8" Floor Rachel Jackson Building 2 REVEEW
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 option available in Section B.2. to ‘extend
the contract term by two months to August 31, 2010, in order to align the services provided with the
Vision Integration Platform (VIP) system deliverables being verified and validated. Because this
amendment does not change the original maximum liability and the Contractor will receive future
payments on a delayed timeline, this will not provide any financial gain to the Contractor. Had the
original solicitation included this extended timeline, it is very likely that the cost to the State would have
been significantly greater.

o~

Should you have any questions, please feel free to call Jeff Roberts at 615-313-4705.
Sincerely,

VMW J X"Jyﬁxg_

Virginia T. Lodge
Commissioner

Attachments

VIL:DTGy,,




Supplemental Documentation Required for

Fiscal R_evie

w Committee

e *Contact
 *Contact Name: | Jeff Roberts EAE Ry Oi‘; (615) 313-4705
" *Original Contract “#Original RFS
: Number: FA 08-23551 Number- » 34501-05008
: EdlSOIl Contract 16667 ]i‘:\}ilsog RFS <
: Number (zf applzcable) : ggylzizbl(g;
_ *Or'gmal Contract ] *Current End,
" Begin Date: | Janvary 17, 2008 Date June 30, 2010
,Current Request Amendment Number:
&y ' PR : (zfapplzcable) Amendment 2
Prop 'ed Amendment Effectlve Date:
: (Lfapplzcable) Ju1y 1, 2010
S *Department Submitting: | Human Services
oo oo *¥Division: | Finance and Administration
e *Date Submitted: | March 29, 2010
*Submltted} \ ”1th1n Slxty (60) daysé-;-. Yes
e *Contract Vendor Name The North Highland Company
T *Current Maximum Liability: $796 000

*Current Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2008 FY: 2009 | FY: 2010

FY:

$ 79,600 $ 237,400 | $ 479,000

$

| *Current Total Expenditures by Fiscal Year of Contra
(attach backup documentation from STARS or FDAS report) [Refer

FY: 2008 FY: 2009 | FY: 2010

FY: FY FY

$ 79,600 $ 258,400 $ 179 000

$ $ $

IF Contract Allocatlon has been
greater than Contract it ',
vziEXpendltures please’ glve the
‘reasons and explaln Where surplus
funds were spent

The maximum liability of this contract represents
funds dedicated to the VIP system which cannot

| be used by DHS for any other purpose. The state

and federal funding for this project is only

.| available to DHS as a reimbursement following
" '| payment for an approved deliverable.

IF surplus funds. have been carrledf‘ .
forward, please give the reasons
and prov1de the authorlty for the 4
‘carry forward prov151on L

,. Not applicable

81 Contract Expendltures exceeded‘ -
ffContract Allocation, please give the -
nd:explam how fundmg
>d ¢ to pay the overage:-

Because of dedicated funding sources, total
contract expenditures cannot exceed total contract

| allocations. However, due to the transition from
.| STARS to Edison, the FY 2009 contract
| allocation is under represented causing the

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee
' e | appearance of an over expenditure.

*Contract
Funding | State: $ 145,194 Federal: $ 399,033
Source/Amount:
Interdepartmental: $ 0.00 | Other: $ 251,773
If “other” please define: TennCare and Dept. of Children’s Services
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)
April 30, 2009 Contract Term Extension and Coordinating

Deliverables with VIP System

Method of Original Award: (if applicable) | Competitive Bid Solicitation
*What were the projected costs of the :
service for the entire term of the contract | $1,500,000
prior to contract award?

Effective October ?;0, 2009




Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract. document',: -
provide estimates based on. mformatlon prov1ded the Department by the vend T
for determination of contract maximum l1ab111ty Add rows as necessary to 3

fprov1de all 1nformat1on requested ‘ ' o g

'If 1t is determmed that the quest1on is not apphcable to your contract document
; attach d taﬂed explanatmn as to vvhy that determmatmn was made L, Ty

: Planned expendltures by fiscal year by dellverable Add rows as necessary to mdlcate

L all estlmated contract expendntures < i

‘ descnptlon SR Gl - vl I EUI I R Rttt S R
This question is not apphcable g1ven that the amendment contemplates no changes to Sect1on
A orto Section C.3.

' Proposed savmgs to be reahzed per fiscal

eilverable i

Dehverable
. description: |
This question is not apphcable g1ven that the amendment contemplates no changes to Sectlon
A or to Section C.3. ;

Comparlson of cost per fiscal year of obtammg thls serv1ce through the proposed

""g.‘ catalo 5, ‘Web s1te) Add rows as necessary to :'
' el between contract dellverables.-';

-.lProposed e
Vendor Cost: |
(name of
=.Vendor) : e B g £ e
This questlon 1S not apphcable, given that the amendment contemplates no changes to Section
A or to Section C 3
‘Other Vendor | =
 Cost: (name
ofvendor)® |

“Gther Vendor
~Cost: (name
~ofvendor) .~

Effective October 30, 2009




ATTACHMENT A
Payments Made in STARS
07-08 FY

{

i

34501080415D206000010 34501 j080415

P

2355L e

i.

GO0 WINNERSCIRSTE 154 BRENTWOOD AN

{508 FY

L BRI
345010808290210000050
345010905200204000010 34501

{HDEOLFO5
oo HHDEOLFOS

10302 FA0823551
043567 FA0823551

A RN
sn,eoo.ooiososoa THE NORTH HIGHLAND COMPANY  *
__$178,800.001090526 THE NORTH HIGHLAND COMPANY  :
$258,400.00

OU e 00520

ATULANTA 6A 1303921353 090521

e S R AT 1 5 e o S ARV A A A A R

A
1303921353

L

POBOX101353




0000030884 The North Highland-Company
0000030884 The North Highland Company

"~ 50,000.00 0000152537 °

129,000.00 0000268250

11/16/2009 UNR
2/26/2010 UNR

50,000.00 EFT

129,000.00 EFT
179,000.00




NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

1) RFS# | 34501-00610

2) "Pro‘c‘uring Agency: " | Department of Human Services

EXISTING CONTRACT INFORMATON

3) - Service Captiorfré Quality Assurance/independent Verification and Validation Services
4) Contractor: The North Highland Company
5) Contract# | FA08-23551

'8) Contract Start Date : :| January 17, 2008

N :, CURRENT Contract End Date (if ALL: options to extend the contract are exercised) | January 16, 2013

8) CURRENT Maximum Cost : (if ALL options to extend the contract are exercised) | $ 796,000

- PROPOSED AMENDMENT INFORMATON

9) Amendment# o Twe@

10) Amendment,.ﬁﬁéctive Date : (attached explanation required if < 60 days after F&A receipt).” | July 1, 2010

"11) PROPOSED Contract End Date : (if ALL options to extend the contract are exeréise&)_- ] August 81, 2010

| 796,000

‘ 12);?901’08{59 Maximum fébst ¢ (ia‘ ALL options to extend;ﬁe tgon;t"racigréuéxérciséd) g

13). Approval Criteria : use of Non-Competitive Negotiation is in the best interest of the state

(select one)

D only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service:

This amendment is to extend the term of the current contract for two months. There is no increase in the maximum
liability of the contract, and no additional services are added via the amendment,

:15) ,,Exp’lanation of Need for the Fropoﬁéd Ame'ndment :

The contract being amended is for federally mandated quality assurance and independent verification and validation
of the. Department of Human Services’ Vision Integration Platform (VIP) information systems project. Itis in the
State’s best interest to acquire these services in order to insure that the VIP system is being developed appropriately.
Because the services are related to the development of the VIP system, they are by their very nature tied to the
schedule in that contract. The revisions in this amendment simply seek to align this contract with the schedule of the
VIP contract.

16) Name & Address qf;,c:_o'ntractor’s Curfént Principal O’wﬁér(s) : {niot required fora TN state,eqi;;qe_(ﬁon institution) N e

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




NON-AMD123008

17) Office for Information Resources Endorsement : (required for information technology service; n/a to THDA)

Documentation is ... Not Applicable to this Request D Attached to this Request

18) eHealth initiative Endqrsement i_(redu'ired_ for he‘alhthv-"relva‘t'edprofessiona!' pharrhécéutical laboratory, or imaging service)

Documentation is ... Not Applicable to this Request D Attached to this Request

19) bepartinent of Human Resources Endorsement : (requnred for state employees training service)

Documentation is ... Not Applicable to this Request D Attached to this Request

20} Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Prdcﬁremeh_t Aitemativeé :

This contract was competitively bid. Because the current contractor is well into the project, and because this
amendment does not incréase the maximum liability of the contract, it was deemed a financial risk 1o the State to
undertake efforts to identify an alternative method to procure these services. Since it is in the best interest of the State
to continue with the current contractor, the Department is seeking this amendment.

21) Justification for the Proposed Non-Competitive Amendment ;-

The subject contract is for quality assurance and independent verification and validation (QA/IV & V) of the
Department of Human Services’ 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 system is being developed appropriately. The
Contractor's services under this contract are by nature inextricably linked to the development schedule of the VIP
systemn. Therefore, this amendment is necessary in order to insure that the QA/IV & V services remain available as

needed in conjunction with the VIP contract. This amendment simply exercises the contract term extension available
in Section B.2.

| AGENCY HEAD SIGNATURE & DATE:

{must be signed & dated by thé ACTUAL procuring agency head as detailed on the ngnature'Cem' ( ation‘on fue thh OCR-M srgnature
by an authorized signatory w;li be acc_ypted only in, documented exigent circumstances) . - ST A

Virginia T. Lcdge Commissioner Date: j?é? ‘Z/// o




AMENDK7-16-09

- CONTRACT AMENDMENT

Agency Tracking #

34501-05008

Edison ID

16667

Contract #

FA 08-23551

Amendment #

2

Contractor
The North Highland Company

or [X]v- 581823492

Contractor Federal Employer Identification # or Social Security #

e

Amendment Purpose/Effects

Contract Term Extension

Coniract Begin Daie Contract End Date Subrecipient or Vendor CFDA # (s}
January 17, 2008 August 31, 2010 [ ]suorecipient Vendor
FY State Federal Interdepartmental Other TOTAL Contract Amount
2008 $12,936.00 $39,513.00 $27,151.00 $0.00 $79,600.00
2009 $42,236.00 $127,624.00 $88,540.00 $0.00 $258,400.00
2010 $53,810.00 $162,218.00 $112,972.00 $0.00 $329,000.00
2011 $21,056.00 $63,648.00 -$44,296.00 $0.00 $129,000.00
$0.00
_ , $0.00
TOTAL: $130,038.00 $393,003.00 $272,959.00 $0.00 $796,000.00 |
American Recovery and Reinvestment Act (ARRA) Funding - YES X NO

~ COMPLETE FOR AMENDMENTS ~

Ag'ency Contact & Telephone #

END DATE AMENDEDR?

x| YES NO

Marvel Howard (615) 313-5409

Base Contract &

This Amendment

Agency Budget Officer Approval (there is a balance in the appropriation from

FY Prior Amendments ONLY which thls ‘(.)bhgatlon'ls rquired to be paid that is not otherwise encumbered to
. pay obligations previously incurred)

2008 $79,600.00

2009 $258,400.00 :

2010 $458,000.00 ($129,000.00) Jeffrey W. Roberts

201 $0.00 $129,000.00

Speed Code - Account Code
: HS00000226 70803000
TOTAL: $796,000.00 $0.00
~ OCR USE ~

Procurement Process Summary (non-competitive, FA- or ED-type only)

Awarded via a Professional Service Bid Solicitation under an Alternative
Procurement Method Request.




RFS # 34501-05008

AMENDMENT TWO
TO FA 08-23551

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Human Services, hereinafter referred to as the “State” and The North Highland Company, hereinafter
referred to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that the subject Contract is hereby amendéd as follows:
1. The text of Contract Section B.1. is deleted in its entirety and replaced with the following:
B.1.  This Contract shall be effective for the period commencing on January 17, 2008 and
ending on August 31, 2010. The State shall have no obligation for services rendered by
the Contractor which are not performed within the specified period.

The revisions set forth herein shall be effective July 1, 2010, All other terms and conditions not expressly
amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

THE NORTH HIGHLAND COMPANY:

* NANCY SCHULTZ, VICE PRESIDENT | DATE

DEPARTMENT OF HUMAN SERVICES:

VIRGINIA T. LODGE, COMMISSIONER . - DATE

North Hightand. Company
ViP Project/QA IV&V Services




SUMMARY COVER REVISION REQUEST

revise112509

1 Request Date March 26, 2010
2 Edison System Transactional Contract Record ID # 16667
3 Explain why the requested and attached Summary Cover revision is necessary :
Contract Summary Sheet Revision to reconcile transition of contract balances between
STARS and Edison.
4  Does the revised S’ummary Cover document following this page detail all and highlight each necessary
change from the prior Summary Cover ?
YES NO
5 Confirmation of whether or not any and all Edison Record changes are compliant with the subject contract
(as may be amended) :
CONFIRMED NOT CONFIRMED
6  Printed Name & Title of Fiscal Officer who reviewed the subject Summary Cover Revision and this request :

Charles R. Brown, Fiscal Services Director




! AMENDK?7-16-09

Edison ID Contract # Amendment #
34501-05008 16667 FA 08-23551 1
Contractor ‘ Contractor Federal Employer Identification # or Social Security #
The North Highland Company D C- or V- 581823492

Amendment Purpose/Effects

Contract Summary Sheet Revision to reconcile transition of contract balances between STARS and Edison.

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA # (s)
January 17, 2008 June 30, 2010 DSubrecipient Vendor
FY State Federal Interdepartmental Other TOTAL Contract Amount

2008 $79,600.00

2009
2010

$0.00
$0.00
$796,000.00

American Recovery and Reinvestment Act (ARRA) Funding - YES X NO

~ COMPLETE FOR AMENDMENTS ~ Agency Contact & Telephone #
END DATE AMENDED? YES | X | NO Marvel Howard (615) 313-5409

ey Base Contract & his Amendment Ag.eﬁix.BuglgettQﬁiger Apprg\:al ICEthert?diiha tb_alanc:e ;: the_ appropna’tc)ion fc;c;m
Prior Amendments T ONLY which this obligation is required to be pai at is not otherwise encumbered to
pay obligations previously incurred)

2008
2009
5070 Jeffrey W. Roberts
Speed Code Account Code
HS00000226 70803000
TOTAL: $796,000.00 $0.00
~OCR USE ~ Procurement Process Summary (non-competitive, FA- or ED-type only)

Awarded via a Professional Service Bid Solicitation under an Alternative
Procurement Method Request.




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8t Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Paul Stanley Steve McManus Curry Todd
Randy McNally, ex officio Mary Pruitt Eddie Yokley
Lt. Governor Ron Ramsey, ex officio Craig Fitzhugh, ex officio

Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner

' Department of Finance and Administration

FROM: Bill Ketron, Chairman, Fiscal Review Committee ﬁ CC/
Charles Curtiss, Vice-Chairman, Fiscal Review Committee

DATE: April 16, 2009

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 4/13/09)

RFS# 345.01-002 .

Department: Human Services

Contractor: The North Highland Company

Summary: The vendor is responsible for quality assurance and
independent verification and validation services for the Vision
Integration Platform information systems. The proposed amendment
extends the current contract an additional year through June 30, 2010,
and revises the reporting, monitoring, and assessment milestones.
Maximum liability: $796,000

Maximum liability w/amendment: $796,000

After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment.

cc: The Honorable Virginia Lodge, Commissioner
Mr. Robert Barlow, Director, Office of Contracts Review




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8% Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Paul Stanley Steve McManus Curry Todd
Randy McNally, ex officio Mary Pruitt Eddie Yokley
Lit. Governor Ron Ramsey, ex officio Craig Fitzhugh, ex officio

Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration \L
FROM: Bill Ketron, Chairman, Fiscal Review Committee %

Charles Curtiss, Vice-Chairman, Fiscal Review Committee CC/
DATE: March 25, 2009

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 3/23/09)

RFES# 345.01-002

Department: Human Services

Contractor: The North Highland Company

Summary: The vendor is responsible for quality assurance and
independent verification and wvalidation services for the Vision
Integration Platform information systems. The proposed amendment
extends the current contract an additional year and revises the
reporting, monitoring, and assessment milestones.

Maximum liability: $796,000

Maximum liability w/amendment: $796,000

The Fiscal Review Committee deferred action on the contract amendment until
the next meeting.

cc: The Honorable Virginia Lodge, Commissioner
Mz. Robert Barlow, Director, Office of Contracts Review




RECEIVED
MAR 1 62009

STATE OF TENNESSEE
DEPARTMENT OF HUMAN services  FISCAL REVIEW
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 Director 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 concerns 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

NOO RO N~




STATE OF TENNESSEE ST “??e cei ved
DEPARTMENT OF HUMAN SERVICES e
CITIZENS PLAZA BUILDING £ 7 3 70””
400 DEADERICK STREET : o "
NASHVILLE, TENNESSEE 37243-1403

TELEPHORNE: 615-31 34700 FAX: 615-741-4185
TTY: 1-800-270:1342
wenwstaletnusthumansery!

PHIL BREDESEN VIRGINIA T, LODGE
GOVERNOR 7 : SOMMISSIOMER B

Mr. James W,Wi}if@, Executive Director - - SR MAR 1 3 2009

Tennessee General Assembly o e g

. Fiscal Review Cdﬁunit’tm : o R F ISCAE— REVEEW

320 Sixth Ave, N ' L

8" Floor Rachel Jackson Bui Idmg
’ T'Naslmﬂek TN 34243

;fmag Mr. White:

Awompcmymv this wrrespm&dance {sa chue\? Nom(lampetzzm;,Am@fzdmmt 1‘ r

. procurement of services from The North Highland Company for Quality Assurance and Independen
< Nerification and Validation Scrvmes (QMV &V) fm rmr ﬁaparfmem’s ‘i/xsmt} Intx,g,ramm P’Eatim‘m
.xy&t&ms pm}ect ; : : S i,

a'nd ﬁix;;di es iht:

int This amandment *;mmiy f:xemmm tim wni:ract term extension. avazlabie in emon B.2

i 5&1&: $ requzremantﬁz 'i‘m m"zgomg, vah dcumn zﬁld "ser;ﬁuduon Bi the ‘v}i’ system mieaﬁmmr 5 Worl»,, { m ;
:srding 1o ﬂm Q

ZIad ihe cmgmai wbczmtx{)n mc!uded thas e‘cleﬁded tmwfmm& 11 1s Vez'y_ hke hat the c.ost to tht, %tat

. would imvc b&m '»ummcantly greater.

:»'Hm,ausc thzs amsn&mcnt doesnot cimnm:: thc “pr(, of S&r& ices nor 111& maxifium imbtiﬁ}, zi&a s

Department had not anticipated the- nead for FRC review. However after consultation with the {}ﬁsce Iol
Contragts Review and FRC staff, the Department is forwarding this request for FRC staff prc-review. We
- await your disposition of our request for your pre-review, é;h(mid you. have ’my questxons, pims@ fmi" ¢
“to-call Jeff Roberts at 615-313-4705, -

. Sincerely,

(;omrm moﬁcr
, _.';/;x:t"tachments' o

VILSRG




Supplemental Documentation Required for

Fiscal Review Committee

T P *Contact

* . - : H -

*Contact Name- Sandra Gray i Phone: | 615-313-4794
*Contract Number: | FA 08-23551 *RFS Number: | 345.01-50-08

*Or1g1nal Contract | January 17, 2008
' _Begin Date:

', »*Current End

-Date:

June 30, 2009

Current Request Amendment Number:
(if applicable)

Amendment #1

Proposed Amendment Effective Date:
: : Gf apphcable)

January 1, 2009

*Department Submitting: | Human Services

*Division: | Finance and Administration

“*Date: Subm1tted March 13, 2009

*Subm1tted W1th1n S1xty (60) days No

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.

- | Because this amendment does not change.

' *Contract Vendor Name:

The North Highland Company

“*Current Maximum Liability: $796 000

_- *Cu nt Contract. Allocation by Fiscal Year: .
ost Current Fully Executed. Contract Su

FY: 2008 | FY: 2009 | FY:

FY:

$265 334 | $ 530 666 $

3

:.(atta'ch Edckup documentatzon from STARS or FDAS repbrt)-STARS Prin

FY: 2008 FY: 2009 FY: FY: FY
$79,600 $79,600 $ $ $
IF Contract Allocation has been "
g er than Contract ’ :
vEXpend1tures please glve the - ==| Not applicable
reasons and. explaln Where surplus .
funds were spent: - 5
IF surplus funds have been carr1ed
forward, please give the reasons. .
: and provide the author1ty for the NOt applicable
carry forward provision: .
IF Cont_ract Expenditures exceeded | Not applicable

Contract Allocation; please give the




Supplemental Documentation Required for

Fiscal Review Committee

reasons and explain how funding
was acquired to pay the overage

*Contract

- Source/Amount:

Funding | State: $145,194.00

" TFederal: $399,031.00

. Interdepartmental: $0.00

$251,775.00

If “other” please define: TennCare

Dates of All Previous Amendments
o oor Rewsmns (if applicable)

~Amendments or T evisions: (if applical

Not applicable

Not applicable

?"Method of Orlglnal Award: (f.
3 apphcable)

Competitive Bid Solicitation

Fiscal Year ‘08 $79,600
| Fiscal Year *09 $237,400
.| Fiscal Year *10 $479,000

nclude a -detalled breakdown of the
actual expendltures antlclpated in

| 50.1% Federal
| 31.7% Other

' :cessifunds (zfapplzcable)"

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

| There will be no excess funds.

18.2% State

epartment antlclpates W111 result

ViER | The Federal Government mandates that
QA/IV & V contractors be used when states

from thls contract Include at a . L : :
; | contractors 1s to assist states in controlling

- du ctlon 1n o qu1pm ent co sts | costs and to help insure system quality.

reductlon 1n travel.” (if applwable)’

construct new systems for food stamps,
TANF, and Medicaid. The purpose of these

‘Include a detailed analysis, in

dollars of the cost of obta1n1ng th1sj
. .service through the proposedj‘
contract as compared to other
optlons (zf applzcable) :

& ~+ | vendor to become acclimated to the current
* | status of the VIP project, it is almost certain
- | that a re-bid price would significantly exceed
| the maximum liability of $796,000 in the
| State’s current contract. It is uncertain

This contract was competitively bid, and this
amendment does not increase the maximum
liability from the original bid. Two of the
four bidders offered prices in excess of $1.5
million. Because of the extended term of this
contract and the resources necessary for a new




Supplemental Documentation Required for

Fiscal Review 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 134501 1129
Total ' - 79,600.00 '

E NDORNAME AMOUNT £
(THE NORTH HIGHLAND COMPANY FA0823551 |~ 79,600.00,080501 3450
Total 79,600.00
STARS
DOCUMENT FILE
DEPT: 345 Div: 01 FFY: | 08 FUND: 1 1j
PERIOD SE CMB (CMB PMB PY}

DESCRIPTION: 011708 INFORMATION SYSTEMS ‘
COST CENTER: 129 OBJ: 089 AGYOBJ: SRC: AGY SRC:

ORG CODE: 451003020504 PROJECT: LOCATION:
PGM CODE: 450 011 001 002 008 004 GRANT: SUB ACCT:
VENDOR NO: v581823492 00 VENDOR NAME: THE NORTH HIGHLAND COMPANY
DATE SEGMENT DOCUMENT AMT: 530,666.00
CREATE: 072208 ADJUSTMENTS: .00 _
LAST PROG: 082908 LIQUIDATIONS: 79,600.00-
CLOSE: RECEIPT/PYMT: 79,600.00
DUE: RETENTION: .00
DOCUMENT: 063009
BALANCE 451,066.00
206 SUCCESSFUL RECALL

Z41 ENTER INQUIRY DATA

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.us/humanserv/
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&YV) 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,

f v -
Uirgener D Maclge fo,

Virginia T. Lodge
Commissioner

Attachments

VTL:SRG
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NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

1) RES# 345.01-002-09

2) Procuring Agency : Departmem of Human Services

EXISTING CONTRACT INFORMATON

| 3) Service Caption: ' Quality Assurance Independent Verification and Validation
4 Contractor: | The North Highland Company
'5) Contract# . | FA08-23551

) Contract,Staﬁfbvété:: January 17, 2008

-'?) CURRENT Coﬁtracz End Date : ’(if"ALL’ optiohs o extehd the contract éré ,exe}cised);g

8} --CURR&NY Maximum Cest (1f AL Gptlons to extend the contract are exercvsed) - '$ 796,000

PROPOSEQ AME&DMHNT 1NFOHMATON e

9} Amendment # E ' ' ' O

fﬂ}-Amveﬂdmeﬁtléi‘fgéﬁyé Date : {attached explanation required if < 80 days after F&A fécéfbﬁ) January 1, 2009

uﬁ) .PROPQSEC’ ,(;‘van'tfacténci l:?ate : (if ALL options to extend the .c.orstract are.exemised)_f»; .| January 18, 2013

12} ?RQPGSED Maxlmum Cost (n‘ ALL op’nons to exiend the contract are. eXerCtsed)

| $796,000

13) Approvai Cntena i X} use of Non-Compet:twe Negotiataon is inthe best mterest af the state
{selgct ong)

[:] only one uniquely qualified service provxder able to prov:de the service

14} ﬂascrlptlon of the' Pmposed Amendment Effects & Any Add:tlonai Serv:ce

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

15) Explanation of Need for the Proposed Amendment »

The contract being amended is for quality assurance and independent verification and validation of the Department of
Human Services’ Vision ;ntegration Plattorm (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 ig
being developed appropnately 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 this contract
with the schedule of the VIP contract.

16) Name & Address of Contragtor's Current Principal Owner(s) : (not required for a TN state education institution)

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




NON-AMD123008

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

Documentation is ... Not Applicable to this Request D Attached to this Request

18) eHealth Initiative Endorsement : (required for health-related professional, pharmaceutical, iabbratory, of imaging service) ”

Documentation is ... Not Applicable to this Request [:l Attached to this Request

19'j Department of Human Resources Endorsement @ (required for state employees training service)

Documentation is ... Not Applicable to this Request D Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

This contract was compet:t;vely bid, Because the current contractor is well into the project, and because thas
amendment does not increase the maximum liability of the contract, it was deemed a financial risk to the State to
undertake efforts to identify an alternative method to procure these services. As a resull, the Department is seeking
this amendment, since it is in the best interest of the State 1o continue with the current contractor.

21} Justification for the Proposed i\;onéCompetitikre Aménd‘me_n_t :

The subject contract is for quality assurance and independent verification and validation {QAV & V) of the Depértraent of Human
Services” Vision lntegrahon Platform (VIP) information systems project. These services are federally mandated and are also in the
best interest of the State in order to nsure that the VIP systern is being developed appropriately. The Contractor's services under
this contract are by nature inextricably linked to the deveiopment schedule of the VIP system. Therefore, this amendment is
necessary in order to ensure that QA/IV & V services remain available as needed in conjunction with the VIP contract.

This-amendment simply exercises the contract ferm extension available In Section B.2. and modifies the repomng reguirements.as
detailed in the QANV & V plan mandated in Section A4.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 benchimarks
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 maximums liability and the Contractor will receive payments on &
delayed and extended timeframe, this will not provide-any financial gain to the Contractor. Had the original soficitation included this
extended timeframe, it is very likely that the cost to the State would have baen significantly greater

“AGENCY HEAD SIGNATURE & DATE: : ‘ Tl : : -’ IR
{riust be sigried & dated by the ACTUAL procuring agericy head as detan!ed on the Srqnature Cer‘hficat on on f ie wnth OC%—-— sxgnature
by ah authcnzed sagnatory wxli be accepted anly in documented ex1g<ant crrcumstances) . T

chaﬁcﬁ\mgkég “Si i ”E‘p\@‘c'g




CONTRACT SUNMMARY SHEET

= §265,334.00 ($185,734.00)

oo $580:666.00 (6293.266.00)|
e $479,000.00

Thiz m& awarded via a Professional Service

Bid Solicitation authotized underan
Alternative Procurement Method Requst.

2008 T §14,619.00 $39,903.00 $000]  $25.78.00 $79.600.00
2009 $43,303,00 $119,008.00 $000] ...  $75089.00 $237,400.00
2010 §87,372.00 $240,122.00 ?“fggxgg RELPAGEL) | $151,506.00 $479,000.00

29 ! $0.00

APRA $0.00

TOALCOUNTS $0.00

$145,194.00 ssge 033.00 L 000" " $251,778.00 $795,000.00

APR 02 2009
RECEIVED




348.01-050-08

AMENDMENT ONE
TO FA 08-23551

This Coniract Ameridment is made and entered by and batween the State of Tennsssee, Departrient 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 said, undersaned
contracting parties that the subject Contract is heraby amended as follows:

1. The text of Contract Section B.1, is delated in its entirety and replaced with the following:
B This Contract shall be effective for the period commencing on January 17, 2008 and
ending on June 30, 2010. The State shall hava no obligation for services rendered by the
Contractor which are not performed within the specified period.
2. The taxt of Contract Section C.3. is deleted in its entirely and replaced with the following:
.8, Payment Methodology. 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 Maximum Liability established in Section C.1.

.. The Contractor's compensation shall be contingent upon the satusfactory cormplet ;0;‘!
of unifs, milestones, or increments of service defined in Section A.

b. The Contractor shall be compensated for said units, milestonss, or increments of
service baged upon the following paymert rates:

Bervice Description Amount
{per compensable incremant)
Baseline Assessment and {nitial QAAV&Y plan development $79,800.00
{as required in contract sections A4}
Detal! Design Phase Report $79,600.00
{as required in contract seclions A5 .
Construction Phase Oné Collaboration and Report — Milestone 1 5,

§
4 Rl £ 3{ 2 2’5-‘” $78,800.00.
wgﬁ:—ﬁ? {zs defined in Contractor's QAIVEY plan—see coniract section AS.E S

wﬁé Cuonstruciion Phase Two Collaboration and Report - Milestong 2 ': ?ﬂ[ $78.000.00
Toax ¥ {as defined in Gonlractor's QA/IV&Y plan—see contract section A. 71

{34 1. Gonstruction Phase Three Collaboration and Report — Milestone 3 n%g;é f{@f{a"? $79,000.00
2209 (as defined in Contractor's QA/IVEY plan—sse contract section A5.b

et MoNitoring and Assessment #1 %izgfaﬁ $50,000.00
fq,' ¥ (as defined In Contracior's QA/IVEY plan—see contract section A L s
o w Monitoring and Assessment #2 W Y $50,000.00
ga“ e {as defined in Contractor's QAAVERY plan-—see coniract section AS 4 4
_ gw‘ Monitoring and Assessment #3 mg%‘g Y3f64  850,000.00
o =8 ¥ Ias defined in Conlractor's QA/IVAY plan—see contract section A5 f
s 4rMonitoring and Assessment #4 % %}g‘g{ﬁ’% $50,000.00
304 | (as defined in Contractor's QAJIVEY plan—see contract section A%

s Monitoring and Assessment #3

~EAT Z‘?fa‘r T §5G,000.00
4;»&% (as defined in Contracior's QANVE&V plan--see comntract section A 5.k

ygx,,«gx Monitaring and Assessmant #6 % !jw/ &7 $50,000.00
;j A ¢4 (as defined in Contractor's QA/VEY plan—see contract section A5 4
& Monitoring and Assessment #7 /f&&fs‘? $50,000.00

\} ’g 241 (a3 defined in Contractor's QAVIVAY plan—see contract sectlon A B 4

&y | Monitoring and Agsessment #8

]

y;yf}% $50.000.00

.,}xs& {as defined in Contractor's QAAVAY plan—see contract section AB,
i

The revisions set forth herein shall be effective January 1, 2009. All other terms and conditions not
gxpressly amended herein shall remain in full force and effect.

Nart Hightand Cofmpany X 13
VIR Project DAIVEY Saivices




N WITNESS WHEREDOFR:
NORTH HIGHLAND COMPANY:

4

345,01-050-08
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NANCY SCHULTZ, }/ ICE Pmesaoéﬁw

DEPARTMENT OF HUMAN SERVICES:

DATE

92 ”zbi\ Q é/

VIRGINIAT. LODGE, COMMISSIONERYY, ¥\ pate -V
APPROVED:

M., Ay, 4. 1w APR 0 6 2009
W, D. GOETZ, J8., COMMISSIONER DATE

DEPARTMENT OF FINANCE AND ADMINISTRATION

» WMZ;/

42

JOHMG-MORGAN, COMPTROLLER OF THE TREASURY  DATE

CTostnr £ wWilsen

Borth Highlang Comgany
VAP Project GAIVEY Services




APPROVED

\\ Vi ’& ’1 ﬁ)e\

e’

m‘meﬁr’\

Comptraiter of the ‘rreasury

Date: ‘\‘\& ,f o )?I . "7

Commissiofgr of Finm‘dé‘i‘)&@hbustraﬁon

pate: G 2 § 2007

i

““Bach of the.reguest ltems below Indicatos specific infermation that must vidually détalled or nddressed g x

45 ragulred.
rly. addmss each o the

requusk can aotbe considered It information provi
reguir B1s mdlvldually as required, - R

1 RESE . . | 345.01-080

12)  Stats Agenty Name: | Depariment of Human Senvices

| 3} Semfw,caﬁllion': . Quality Assurancelindependent Verification and Validation (QA/IV & V) Services

4) : January 15, 2008
53 : June 30, 2009
_%?)» "1 $3,000,000

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

8] Justification for Using an Alfernative Pr

As with most informalion systems purchased using federal funds, an independ_ent, third party validation and verification of the
Departmant of Human Senices' VIP system is requirad by the agency's fedaral pariners, Having an independent third party validation
and verification is imperative, given that the siza, complexity, and cost of the Vision Integration Platform sxpose the state o potential
significant risk. Since the VIP project's inception, Ol has tieen providing this required service. However, OIR has recently coma to the
conclusion becausé of the complexity and cost associated with the final phases of VIP, thay cannot provide ihe level of mdependem
ihird party verification and validation that is required 10 reducs the potential risk. Becauss of this potential risk to the State, itis
necessary to pursud this allemative proguremant imethod In order to avold a gap in the federally mandated independant third party
validation and verification,

8). Proposed Aligmative Procurement Procedurss & Co

A, POTENTIAL CONTRACTOR IDENTIFICATION

“The Department of Human Services will obtain the st of entities submitting an fnlent to Propose for RFP 317.03-003. Any entitles
who are intagrators, will be removed from this list, as they have inharant conflicts with the surrent vandor due 1o intellectual

proparty rights, trade secrets, and confidential busingss practices. Then, any remaining vendors known {o the State‘s information
technology community who parform these servicas will be addad o the list. It Is anticipated that the final list will contain no more
than 12 vendors.

B. BID SOLICITATION

B.1. Procuring agancy staft will use the attached Professional Service Bld Solicitation Request (Exhibit 1) to solicit bids from

P




Exhibit 1

Vpcionﬁa! contractors.

B.2. Procuring agency staff will post the Bid Solicitation on the Office of Contracts Review (OCR) web page for RFPs & Other
Putslic Noticas.

B.3. Procuring agency staff will provide wrilten notification, via e-mail, to all vendors on the fist described in Section A, above to
solicit participation in this procurement process,

B4. Entitles desiring to submit a bid must do 0 by 12:00 P.M. CST on Thursday, January 10, 2008.
BID EVALUATION
C.1.A team of thres prosuring agency employees will review the supponing dosumentation from sach bidder.

(X RN

2.

c21,

G2z

G.3.

2. The avaluator determinations regarding sach bidder will be documented in writing for the procurement file. Solicitations

in order for a bid 1o be accepted for further avaluation, the evatuators st datermine (hased’c}pon the minimum criteria
delailed by the Bid Solicitation) thal a bidder's documentation of qualifications indicales that the bidder would be, at least,
minimally acceptable us a contractor for QAAV & V services.

meeting qualifications will b riferrad to the procurement coordinator by the evaluation team.

The procurament coordinator will open dng feview the separately Sealed Cost Proposal 8id Shest of #ach bidder
determined to meet qualifications by the evaluation team,

The procurement coorginator will determing whether each Cost Proposal Bid Sheet complies, without qualification, with Bid
Svolicitation instructions and will document any finding(s) of noncompliance in writing for the procurement file.

The prosuremsnt soordinator will review all corapliant Cost Proposal Shests to luent;iy the bidder offering the lowest cost to
the State.

The Department of Human Services will award the contract (drafted as detailed in the Bid Solicitation and in accordance
with relevant F& A regulatlons ) to the acceptabia bidder oﬁenng tha lowest cost to the State.

#

' Documentation Attachad to this Request

D Dotumantation Atached to this Request

- Agency Head Signbilre




CON_TRACT SUMMARY SHET 12110 |

Y Stater? B L T T . ST AR
2008 540.398.00 $138,011.00 30100 | ;Ai% : {:ﬁ 0$83,925.00 $266,334.00 |
2009 $96,796.00 $266,020.00 ACSOOOIITS DIVICH{B7,850.00 T $530,666.00°
TANE T 7003
BY ;55%9;'{}? T
TOTAL $145,154.00 $399,031.00 GG T g e 0 | 8796,00000 |

Marvel charc! T
400 Deaderick Strest, Citizens Plaza Buxtdmg 5th Floor,. Nashvilie, TN 87248

D African American

D As!an

[:] Person w/ Disability

D Female
% T i

EJ Negotlation w/ Governmem {e.9. ID GG GU)

D Hispanic D $mall Business NOT minoyity/disadvantaged

D Native American

D Competitive Negotiation * . Alternative Compeﬁtnve Method *




345.01-050-08
FA 08-23551

CONTRACT . ,?j'a%
a&maamféa smgﬁ OF TENNESSEE, o ;} |
DEPARTHIENT O A 1CES

THE NORTH HIGHLAND COMPANY "‘%}QXS

This Comrac{ by and between the State of Tennessee, Deparimentof Human Services, herelnafter: refarred to a8

THE NORTH HIGHLAND COMPANY, herelnatter: eferred to entractor,” s forthe
ality Asstrancelindepenident Verification and Validation “{QAIVEV serviaes. a8 - further defined in

e "SCOPE OF SERVICES

Tre Confractor is A FOR-PROFIT CORPORATION.
{ontracios Federal Employat Identification or Social Sacutity Mumber: 581 823492
{Donmbr Place of incotporation or Orgamzaﬂom GEGRGIA

A

Ade

AL

Ak

A4a
R days o the contraet start date and shall ingiude fhe foilowina

{1} Project Schedile '

The Gontractor shall provide all services end deliverables as required, descn

- Contracter:

msm*xant ant Plan Develdt

- mﬁ OF SERVICES:

, scribed; and: delailed by fhis
Seope of Services and shall mestal servies and délivery timel ines spec led i the Sac;}e of Services
section oreisewhere in this Contract. EE

“The Contractor shall provide. QA{I“J&V seyvices forthe Vision: 3nieg‘ratzers Platform ("J!?’; dévetapmém ??t_‘@ g

cycle by, vemfy‘_mg B, vglxdatﬁg e 33ch&3%§ 'wa&u;tsg meim;s am} d@werabfes ‘of iaﬁth 2128

coniract § mugh the imp%éméﬁtaﬂon Phiage: aﬂizer\mﬁ‘ cont;am Semxm pmvfaed by the Gontra
aghere (o Industey standard mathodblogies and approaches. The Contracior shall provideall 7,
0 : fi for appraval. Approval of 2l deliveratiles. shaii be at -

 Hes0 screiaon fafthe siate ahd wm be:pmv!ded; wailing, -

H, Baseime Assassmenwffhe pra;ect ' ‘ding sc?xwu N techmaai appwacmmrastmmme da%aa!
design process and methodology, and quality assuranc

b Verification and Valideficriof prodesses, ' gréduc?éa metﬁcs»‘eanﬁ éeiwembies of h{ﬁh e \.G?

~Contracior and the Siate; )
o Review onsgolng project dwzmensatwn for commhemmness nd

. idenitify fo te State and VIP Contractor patential fisks to suctessiil ¥mpiémema§}m bﬁﬂi‘«' aacs S
*recamimend possible mitigation andior resolution shrategies; and,

& Reportto the VIP Project Steering Committee theon-going sfatus ot the e project.

The Contractor shall petform s Baseline Assassment o the Vip: ;:rmect w:ﬂ:m foriy“ e {4::) caléndar

A Evalugte the current project schedule: io determine 4( s complete and mciuswe of ail
dipendént tasks.
B Evalugteth surrent and planned resources o determing wbuiher fhey ars rérasmam& w
. aceomplish thetasks. :
€. Evaluste the project thedule for its abilfy to be acmeved
D. Bvalusie e schedule for polentidl arnppage&s and causes,

@) Technical Approach/infrestrisctiice

A Evatugte the terhmca? architecture for efficlency, stabiist% #nd scalebitty.
B. Evaluate thegurrent source Gode for sound programining: prmtemmd adixwencze 0
, , mduatry Standards t ensure usabmty and. mamtamabllity
) C Evaluate the vemian contrs! proceiss, .




Ad4db,

A5,

Aba,

AB.Db.

AB.c.

345.01-050-08
FA 08-23551

D. Evaluate the database design, including:
i. Data Requirement Definitions;
il. File Structures, Organization, Access, and Processing Limitations;
iii. Logical Data Model or Entity Relationship Diagram;
iv. Physical Data Model or Physical Database Diagram:
v. Data Dictionary;
vi. Referential Integrity; and
vil. Trigger and Stored Procedure Usage Document

(3) Detajl Design Process and Methodology

A. Evaluate the detail design documentation for comprehensiveness and applicability fora
project of the scope and complexity of VIP.
B. Evaluate the detail design documentation o assess its sufficiency forconstrunﬁo‘r}q
{4y Quality Assurance

A Evaluate the completeness and effectiveness of contractor quality assurance acis\/it;es
including internal reviews, metrics collection, and reporting.

The Contractor shall submit to the State, within forty-five (45) calendar days of the contract start date‘,

~ planto verify and validate VIP processes, products, metrics, and deliverables utilizing the Baseline

Assessment performed per sectioh A.d.a. The Contractor will maintain arid keep this plan up-to-date
throughout &ach of the VIP contract phases, This QAIIV&V plan, in a form and substance acceptable jto)
the State, shall include the following: : : .

{1) Scope of the plan, including identifying related VIP pro;ect management documents
{2) Project quality objectives and the metrics needed 1o assess progress toward those ob;ectxvesi Each
identified metric will be fully defined in terms of; o
A. Purpose and expected use. .
8. Definition of data elements used in the metric. ‘
C. Collection, calculation, and reporting method, schedule, and responsibifity.
(3) Standards to be used in the project {these may be references to external documents), .
{4) Schedule of V&Y Documentation and Reporting
(5) Quality control activities; - ’ '
(8) Documentiation of executive-level, milestone or phase transition point review agtivi tles including but
not limited to, conversion and pilot.
{7) Riskidentification and mitigation and resolution activities.

Verification and Validation,

The Contractor shall be fully responsible for on-going verification. and validation of processes pmducts, o
metrics, and deliverables of all phases of the ViIP project from the start of this contract through the. i
Implementation Phase of the VIP contract.

(1) Verify and validate the processes necessary to design, construct, test, implement, and mamtam VIP
(2) Verify and validate products necessary to design, construct, test, implement, and maintain VIP,.
including, 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 appropnatenes;s arld
aceuracy;
{4) Verify and validate deliverables associated with each of the following phases ofthe ViP contract
A. Detail Design L
B. Construction
C. User Acceptance Testing
D. lmplementation

The Contractor shall document and report results of such venf cation and vahdataon efforts and. report
same to the State in a manner detailed | in the approved QA/!V&V p[an .

The Contractor shall, within 10 days of State receipt of written acknowledgement of completion of phasé' ‘
deliverables by the VIP Contractor, document and report resuits of the respective phase dehverabie
acknowledged-as cczmplete by the VIP Contractor. : .




A5.d

Abe.

AB.

Ab.a.

AB.b.

A7,

A7b.

A.?;c’..

AB
“AB.a

A,"B.b

AB.c.

AQ.

"Risks.
' A;‘f.a_ »

) . 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 Btate will not consider any report to be final or eligible for paymenit
until the report has received written State approval. The State will provide reasonable but limited support
{o the Contractor for producing acceptable reports,

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, correciness

{3) Level of detail {(sufficient to prevent, minimize, avoid errors when used as mtended)
{4) Usability (clarity, conciseness, consistency)

{8) Conformance to applicable State standards

{B) Pervasiveness of cosmetic errors {spelling, grammar, syritax, etc.)

The State will complete its review and provide results in writing to ths Contractor within a time frame
determined by the scope and complexity of the deliverable, but not to exceed fifteen (15) busiriess days,
The review cycle will begin on the next business day after the date the Contractor submits the report o

the State for review. The State will formally communicate to'the: Contractor in wntmg all deficiencies
found in a deliverable, ' .

Prolect Documentation Review, "

Review on-going project documentatiora for appilcabmty fo des«ga construct test 1mplement and
maintain VIP. o :

The Contractor's review shall ccmsuder the foilowmg cheractensﬁcs

{1) Completeness (full coverage of all topics within the defined: scope of the. dehverabla)
(2) Accuracy, correctness.

(3) Levsl of detail (suffscxent to prevent, minimize, avoid errors when used &s mtended}
{4) Usability {clarity, conciseness, consistency)

{8) Conformance to applicable State standards

~ (B) Pervasiveness of cosmetic errors (spelling, grammar,; syntax ete.)

The Contractor shall identify and document risks to successful dessgn ccnstructaon ’zestmg, !
implementation, and manntenance of viP. ‘ h

The Contractor shall report any identified risks and the potential level of severity of such nsks in
accordance with {he approved QANVEA plan.

identified risks,

The Contractor shall recommend mitigation and/or resolution strategles 1o manage andfor eitmmate the -

Status Reporting,

The Contractor shall present to the VIP' Steering Commlttee a report of the status of thé Project Quality
Objectives in accordance with the approved QAIIV&Y plan relating to:

(1) Schedule
{2) Risks
(3) VIP contract phase dehverabies

_ The Contractor shall present to the VIP Steering Commi’ﬁee‘b‘;;weekly or as otherwise specified in the

approved QA/IV&V plan,
The Contractor shall produce a summary report to provide guidance and direction for the ongoing

- maintenance and operation of VIP.

Dispute Resolution Process. Disputes between the QA/IVAY Contractor and the VlP Contractor wath

_ respect to project activities and deliverables under QA V&V review will be resolved at the jowest possab ; '
- level. The QANIV&Y Contractor and VIP Contractor management should meet {o discuss and come foa:
~ mutually agreeable solution to any issues that arise. 1fthe issue cannot be resclved at this level, the -
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- and the Travel Compensation provided in Section .4 shall constitute the entire compensation due the.
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QA/IV&Y Contractor and VIP Contractor management will meet with the State’s VIP Project Director to
fesolve the issue. If the issue cannot be resolved at the VIP Project Director level, then the issue will be
presented to the VIP Steering Committes for resolution. :

Work Location.

The Contractor shall locate sufficient staff at a State office site in Nashville, Tennessee to implement the
approved QA/IV&Y plan.

The State may also request that QA/IV&YV Contractor.personnel travel away from the official 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
necessary to meet project deadlines. All work performed on the State’s premises shall be completed
during the State's standard business hours, unless otherwise agreed to by the State.

The State shall provide office space, mesting room space, and phone service fo the Comractaf The
State shall also provide connectivity to the State’s network and access to printers.

' CONTRACT TERM:

“This Contract shall be effective for the period commencmg on January 17, 2008 and ending on June 30,

2009. The State shall have no obligation for services rendered by the Contractor whnch are not
performed within the specified period.

Tem Extensmn The State reserves the right:to extend this Contract for an additional penod or permds of

time representing incremenits of no more than one year and a total contract term of no more than five (5)
years, provided that such an extension of the contract tenm is effected prior to the current, contract

expiration date by means of an amendment to the Contract. If the extension of the Contract necessitates

additional funding beyond that which was included in the original Contract, the increase in the State's
maximum lability will also be effected through an ameridment to the Contract, and shall be based upon
payment rates provided for in the original Contract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. in no event shall the maximum liability of the State under this Coniract excesd Sev
Hundred Ninety-Six Thousand Dollars and No Cents ($796,000.00). The payment rates in Section C.3

Contractor for the Service and all of the Contractor's obligations hereunder regardless of the difficu ’ty§ :
materials or equipment required. The payment rates include, but are not limited to, alt applicable taxes;
fees, overheads, and all other direct and indirect costs incurred or to be incurred by the Conlractor.

. The Contractor is not entitled to be paid the maximum liability for any period under the Contract orany .

extensions of the Contract for work riot requested by the State. "The maximum liability represents

* available funds for payment to the Contractor and does not guarantee payment of any such funds o the

C.2.

C‘;S-

Contractor under this Contract unless the State requests work and the Contractor performs said work, In

- which case, the Contractor shall be paid in accordance with the payment rates detailed in.Sectior C.3.

The State is under no obligation to request work from the Contractor in any specific dollar amounts or 1o
request any work at all from the Contractor during any period of this Contract.

Compensation Firm. The payment ratés and the maximum liability of the State under this Contract aré
firm for the duration of the Contract and are not subject to escalation for any feason unless amended.
Payment Methodology The Contractor shall be compensated based on the payment rates herein for

units of service authorized by the State in a total armount not to exceed the Contract Maximum Liability
established in Section C.1,

E. The Contractor's compensation shall be contmgent upon the satisfactory Completton of units, -
milestones, or increments of service defined in Sect;on A,




C4.

“G.dia,

- Cab,

0F:3
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b. The Contractor shall be compensated for said units, milestones, or increments of service based
upon the following payment rates:
Amount

Service Description (per compensable increment)

Baseline Assessment and Initial QA/IV&V plan development _
{as required in contract sections A.4) $ 79,600,00

Detail Design Phase Report .
(as required in contract sections A.5) $79,600.00

Construction Phase Report : _
{as required in contract sections A.5) . . ' _ $159,200.00

| (as required in contract sections A.8) I R ‘$:‘1‘.'-:9'.’91,900»@0:

User Acceptange Testing Phase Report o L
(as required in contract sections A.5) _ - - $ ‘!.QQ-,_OOD.OQ '

§mplemehtatiors P.hvas'e Reﬁorf

Completion Surhmary Report ' Fo ’i'é“?g ééo 00

(as required in contract sections A.8.c)

Travel Compensation. With regard to Travel, the following provisions shall apply:

The project site "Official Station," which is defined as the location at which Coritractor personne! shaﬂ
perform.the major portion of their duties when on site, is Nashville, Tennessee.

Neither the Contractor, its personnel, nor its agents shall be eiagnb!e for relmbursements for any travei
expenses related to work performed at Contractor maintained or sanctioned work locations, oratthe. = - =
Official Station. This includes, but is not limited to, travel to and from the Official Statron, and food and ©

~lodging thergin.
CA4.c.

In some cases, at the State's request and with prior written approval, Contractor perscnnel may be '

_ reguired to travel and work away from the Official Station. Such travel expenses, provided that the .
. destination is greater than fitty (50) miles from the Official Station, shall be reimbursed in accordance with

the State of Tennessee Comprehensive Travel Regulations, as amended from time to time {see

http M state.in. us/ﬂnanoe/act/gohcy html).

Invoice Reguirements. The Contracior shall invoice the State oniy for comp!eted mcremenis of service

, and for the amount stipulated in Section C.3, above, and as required below prior {6 any payment

a. The Contractor shall submit invoices no more often than monthly, with all necessary suppomng
documentation, to

Tennessee Department of Human Servic‘e's
Fiscal Services Office

11™ Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

b. The Contractor agrees that each invoice subrnitted shaﬂ clearly ang accurateiy {all caicu%atmns
must be extended and totaled correctly) detaxl the fol lowmg reqmred mformation i

T
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1) Invoice/Reference Number (assigned by the Contractor);
(2) Invoice Date;
(3) invoice Period (period to which all irivoiced charges are applicable);

4) Contract Number {assigned by the State to this Contract),

{5) Account Namie: Department of Finance & Administration, OIR;

6) Account’/Customer Number (uniquely assigned by the Contractor to the above—referenced
Account Name);

(7) Contractor Name; ,

(8) Contractor Federal Employer Identification Number or Sotial Security Number (as
referenced in this Contract);

(9 Contractor Contact (name, phone, and/or fax for the individual to contact with billing
dquestions);

(10)  Contractor Remittance Address; » _

{11}  Complete itemization of Charges, which shall detail the following:

1. Service Description for each service in_v-.oiced;
i, Nuriber of Units, Incréments, or Milestones of each service invoiced,;
Iil. Applicable Payment Rate (as sttpuiated in Sectnon C. 3 ) for each service

: invoiced,;
iv, Amount Due by Service; and '
v. . Travel Compensation requested in accordance wsth and attachmg 1o the invdice

appropriate documentation and receipts as required by the above~referenced
"State Comprehensive Travel Regulatlons ‘and :

vi,. Total Amount Due for the invoice period.
¢ The Contractor understands and agrees that an mvosce to the State under t‘ms Contract shali
(1Y . include only charges for service described in Contract Section A and in accerdance wsth
paymentterms and conditions set forth in Contract Section G; .

2) not iriclude any future work but will only be submitted for completed servace and
(3) not include sales tax or shipping charges. -

d. The Coniractor agrees that timeframe for payment (and any discounis) begms when the State s
: in receipt of each invoice meeting the minimum requxrements above .

e. The Contractor shall complete ahd sign a "Substitute W-0 Form” provided to the Co.htractdr by
the State. The taxpayer identification number contained in the Substitute W-8 submitted {o the
State shall agree to the Federal Employer ldentification Number or Social Security Number ¢
referenced in this Contract for the Contractor. The Contractor shall not invoice the State for
services untll the State has received this completed form.

Paymient of Invoice. The payment of the invoice by the State shall not prejudice the State's right to object
to or question-any invoice or matter in relation thersto. Such payment by the State shall neither be’
construed as acceptance of any part of the work or service provided nor as an approval of any of the
amounts invoiced therein. _ S

'lnvo(ce Reductions. The Contractor's.invoice shall be subject o reduction foi‘ arnounts included in any

invoice or paymerit theretofore made which are determined by the State, on the basis of audits conducted

in accordance with the terms of this Contract, not to constitute proper remuneration for cempensab!e
services.

Deductions. The State reserves the right to deduct from amounts which.are or shall bécome due'and
payable to the Contractor under this or any Contract betiveen the Contractor and the State of Tennessee
any amounts which are 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 Automatic

2sit (ACH Credits) Form." This form shall be provided to the Contractor by the State. Once this form.

3en completed and submitted to the State by the Contractor all payments to the Contractor, under
ny other Contract the: Contractor has with the State of Tennessee shal l bemade. by Automated




D.2.
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D.4.

D.5.
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By

D.8.

Termination for Cause. If the Contractor fails to properly perform its obhgatxons under this Contract na -
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Clearing House (ACH). The Contractor shall not invoice the State for services until the Contractor has
compléeted 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 appropriate State
officials in accordance with applicable Tennessee State laws and regulations,

Modification 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 accordance with
applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for any reasen. 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 Confractor 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 Contractor for compensation for any service which has tiot been
rendered. Upon such termination, the Contractor shall have no right to any actual general, special, .
incidental, consequential, or any other damages whatsoever of any description or amount

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 payments in excess of fair compsnsation for - !
completed services, Notwithstanding the above, the Contractor shall not be relieved of llability 1o the

State for damages sustained by virtue of any breach of this Contract by the Contractor.

~ Subcontracting: The Cidntractcf shall not assign this Contract of enter into é_subcontrac-‘:f forany ofthe -
. 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 Confract below
. pertaining to "Conflicts of Interest," "Nondiscrimination,” and *Records” (as identified by the section
" headings). Notwithstanding any use of approved subcontractors, ’the Contractor shall be the prime -

contractor and shall be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that 1o, part of the total Contract Armount shall be paid
dlrecﬂy or indirectly to an employee or official of the State of Tennesses as wages, compensation, or gifts

in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the Gontractor in:
connection with any work contemplated or performed a‘eiat;ve to this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and aés'ure_s that no person shall be v
excluded from participation in, be denisd benefits of, or be otherwise subjected 1o discriminatiorinthe .
performance of this Contract or in the employment practices of the Contractor on the grounds of disability, +
age, race, color, religion, sex, national origin, or any other classification protected by Federal,. Tennessee
State constitutional, or statutory law. The Contractor shall, upon request, show proof of such P
nondiscrimination and shall post in conspicuous places, avarlable to all employees and apphcants nottces' e

_ of nondiscrimination.

Prohibition of llegal Immigrants. The requirements of Public Acts of 2008, Chapter Number 878, ofthe ...
state of Tennessee, addressing the use of illegal immigrants in the performance of any Contract to supply . -,
goods or services to the state of Tennessee, shall be a material provision of this Contract, a breach of

which shall be grounds for monetary and other penalties, up to and including termination of this Contract, - -

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall not
knowingly utilize the services of an illegal immigrant in the performance of this Contract and shall
not knowingly utilize the services of any subcontractor who will utilize the services of an illegal

immigrant in the performance of this Coniract. The Contractor shall reaffirm this attestation, in
writing, by submitting to the State a completed and signed copy of the document at Attachment A,
hereto, semi-anriually during the period of this Contract. Such attestations shall be maxntamad by

* - the Contractor and made avanabie o state ofﬂma¥s upon request .
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. construed as a waiver or rehnqunshment of any such term, covenant, condition, or provision. No termor -
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b. Prior to the use of any subconfractor in the performance of this Contract, and semi-annually
thereafter, during the period of this.Coritract, 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 bé 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 reasonable time upon
reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be subject to
the sanctions of Public Chapter 878 of 20086 for acts or omissions ocourring after its effective
date. This law requires the Commissioner of Finance and Administration to prohibit a contractor
from contracting with, or submitting an offer, proposal, or bid to contract with the State of S
Tennessee to supply goods or services for a périod of one year after a contractor is discoveréd to '
have knowingly used the services of illegal lmmlgrants during the performance of this Contract.

e.  Forpurposes ofthis Contract, "illegal immigrant" shall ‘be, de,fmed, as any person who is rot-either
' a United States citizen, a Lawful Permanent Resident, or a person whose physical presence in
the United States is authorized or allowed by the federal Department of Homeland Security and
who, under federal immigration laws and/for regulations, is authorized to. be employed in the U.S.
or is otherwise authorized to provide services under the Contract, -

Records. The Contractor shall maintain documentation for all charges under this Contract. The books,
records, and documents of the Contractor, insofar as they relate to work performed of money 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,

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

be prepared in accordance with generally accepted accounting principles.

Moniforing. The Contractor's activities conducted and records maintained pursuant to this Contract shall
be subject.to monitoring and svaluation by the State, the Comptrol Ier of the Treasury, or their duly

Progress Reports. Thie Contractor shall submit brief, periodic, pfczgréss reports to the S’t”até} asfédu&é{éﬁ‘

Strict Performance. Failure by any party to this Contract to insistin any one or more cases upon the stric =
performance of any of the terms, covenants, conditions, or provisions of this Contractshall not be

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

Independent Contractor. The parties hereto, in the performance. of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknow!edged by the
parties hereto that such parties are independent contracting entities and that nothing in this Contract shall
be construed to create an employer/employee relationship or to aliow either to exercise control or
direction over the manner or method by which the other transacts its business affairs or provides its usus)
services. The employees or agents of one party shall not be.deemed or constfued to be the employees
or agents of the other partly for any puipose whaisoever.

The Contractor, being an independent contractor and not an employee of the State agrees to cary
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 applicable taxes
incident to this Contract.

State Liability. The State shall have no liability except 'as;;spéci;ﬂcéilyéprovided in this Contract
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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. Contract, 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 uiilize the services of
any subcontractor who will uilize 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 reasonable time upon
reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be subject to
the sanctions of Public Chapter 878 of 2008 for acts or omissions orcurring after its effective
date. This law requires the Commissioner of Finance and Administration to prohibit a contractor
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 & contractor is discovered to .
have knowingly used the services of illegal immigrants during the performance of this Contract.

A For purposes of this Contract, "illegal immigrant" shall be defmed as any person who is not either. _

a United States citizen, a Lawful Permanent Resident, or a person whose physical preseénce it -
the United States is authorized or allowed by the federal Department of Homeland Security and -
who, under federal immigration laws and/or regulations, is authorized to be employed in the U 8.
oris otherwzse authorized to provide services under the Contract e

Records The Contractor shall maintain documentation for all charges under this Contract. The baok
records, and documents of the Contractor, insofar as they relate to:work performed or money receive
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 financial statements shaii

Monitoring. The Contractor's activities conducted and records mamtamed pursuant to this Contract shall '
be subject.to monitoring and evaluation by the State, the Comptrofler of the Treasury, ot their duly
appointed representatives.

Brict Performance. Failure by any party to thls Contract to insistin any one or more cases upon 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 term or

~ condition of this Contract shall be held to be waived, modxfxed ~or deleted except by a written amendmeni

signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as .
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged by the
parties hereto that such parties are independent contracting entities and that nothmg in this Contract shall. ~
be construed to create an employeriemployee relationship or to allow either to exercise conbrolor
direction over the manner or method by which the other transacts its business affairs or provides its usual

adequate public liability and other appropriate forms of insurance, including adequate public liabilty and =
other appropriate-forms of insurance-on the Contr::ctors employees and to pay all apphcab!e taxes e
mmdent to this Céntract,

State Liability. The State shall have no liability except as specmcaﬂy provxded in this Contract
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D.18.  Eorce Majeure. 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, riots, wars, epidemics or any other similar cause.

D.18. State and Federal Compliance. The Contractor shall comply with all applicable State and Federal laws
and regulations in the performance of this Contract.

D.17. 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 jurisdiction of the courts
of the State of Tennessee in actions that may arlse under this Contract. The Contractor acknowledges
and agrees that any rights or claims against the State of Tennessee 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 9-8-101 through 9-8-407.

D.18. 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 supersedas any and all prior understandings, representations, ﬂegoha’uon&
and agreements between the parlies relating hereto, whether written or oral.

D.19.  Severability. If any terms and conditions of this Contract are held to be invalid or qnenforcaaple asa
matter of law, the other terms and conditions hereof shall not be affected thereby and shall rétain In full
force and effect. To this end; the terms and conditions of this Contract are declared severable.

D.20. Headings. Section headings of this Contract are for reference purposes only and shall not be construed
- aspart of this Contract.

E.  SPECIAL TERMS AND CONDITIONS:

Eid. . Conflicting Terms and Conditions. Shotild any of these special terims and conditions conflict with any
: other terms and conditions of this Contract, these gpecial terms and conditions shall control,

B2, - Communications and Contacts. Al instructions, notices, consents, demands, or other comimunications
S required or contemplated by this Contréct shall be in writing and shall be made by certified, first class
mail, return receipt requested and postage prepaid, by overnight courier service with an asset tracking
system, or by EMAIL or facsimile transmission with recipient confirmation. Arly such communications,

" regardless of method of transmiission, shall be-addressed to the respestive party at the appropriate
mailing address, facsimile number, or EMAIL address as set forth below or to that of such-other party or

-address, as may be hereafter specified by written notice. :

+ The State:

Lynne Diver

Tennessee Departmerit of Human Services
7" Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

Email: Lynne Diver @state tn.us

Phone: (615) 313-5281

Fax: (615) 741-2185

The Contractor:

Lee Malone
The North Highland Company
100 Winners Circle, Suite 1564
Nashville, TN 87027 ‘
E-mail: Imalonhe @northhighland.com
Phone: (815} 429-5708

ax: (618) 370-2797
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All instructions, notices, consents, demands, or ather communications shall be considerad effectively
given upon receipt or recipient confirmation as may be required.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State andfor
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 oceur, the Contractor shall be entitled
to compensation for all satisfactory and authofized services completed as of the termination date. Upon
such termination, the Contractor shall have no right to recover from the State any actual, general, specxai
incidental, consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement Systerm, The Contractor acknowledges and understands that,
subject to statutory exceptions contained in Tennessee Cade Annotated, Section B-36-801, et seq., the
law governing the Tennessee Consalidated Retirement System (TCRS), provides that if a retired member

of TCRS, or of any superseded system administered by TCRS, or of any local refirement fund established -

pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3 accepts state employment, the
raember's retirement allowance is suspended during the period of the employment. Accordingly and
notwithstanding any provision of this Contract to the contrary, the Contractor agrees that if it is later

- determined that the true nature of the working relationship between the Contractor and the State under
-, this Contract is that of “employee/employer” and not that of an independent contracior, the Contractor
may be required to repay to TCRS the amount of retirement bengfits the Contractcr receaived frcm TORS

durmg the period of this Contract.

Breach A party shall be deemed to have breached the Comract ifany of the foiiowmg oeeurs:

" - failure to perform inaccordance with any term or provision of the Contract
- partial performance of any term or provision of the Contract,
- any act prohibited or restricted by the Contract, or
= violation of any warranty,

For purposés of this ¢ontract, these items shall hereinafter be referred wasa “Breach »

{ 1} Inevent of a Breach by Contractor, the state shall have ava;lable the remedy of Actuai Damages
and any other remedy available at law or equity.

(2) Partial Default— In the event of a Breach, the State may declare a Partial Default in whtch case_

the State shall provide the Contractor written notice of: (1) the date which Contractor shall
terminate providing the service associated with the Breach; and (2) the date the State will begin

fo provide the service associated with the Breach. Notwithstanding the foregomg, the State may. -

revise the time' periods contained in the written notlce to the Contractor.

In the event the State declares a Partial Default, the State may withhold, together with any other
damages associated with the Breach, from the amounts due the Contractor the greater of, (1)
amounts which would be paid the Contractor to provide the defaulted service; or (2) the cost to
the State of providing the defaulted service, whether said service is provided by the State 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 binding determination of said-amount,

Upon Partial Default, the Contractor shall haveno right to recover from the State any actual,

general, special, incidental, consequential, or-any other damages whatsoever of any descrlptton_

or amount. Gontractor agrees to. cooperate fully with the State in the event a Partial Defaultis
taken. .

(3

Wl

Contract Termination — In the event of a Breach, the St_ate may terminate the Contract
immediately or in stages. The Contractor shall be notified of the termination in writing by the

State, Said notice shall hereinafter be referred to as the Termination Notice. The Termmetlon s

No’qce may specify either that the termination is to be effectxve ammedlateiy, ona date ceﬁax

%
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the future, or that the Contractor shall cease operations under this Contract in stages. Inthe
event of a termination, the State may withhold any amounts which may be due Coniractor 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 damages incurred by the State and any and all
expenses incurred by the State which exceed the amount the State 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 contain a
description of the Breach. Failure by the Contractor to provide said wiitten notice shall operate as an
absolute waiver by the Contractor of the State's Breach. In no event shall any Breach on the part of
the State excuse the Contractor from full performance under this Contract. In the event of Breach by
the State, the Contractor may avall itself of any remedy at law in the forum with appropriate
jurisdiction; provided, however, failure by the Contractor to give the State written notice and
opportunity to cure operates as a waiver of the State's Breach. Failure by the Coniractor fo file &

" claim before the appropriate forum in Tennessee with jurisdiction 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. 1t is agresd

by the parties this provision establishes a contractual period of limitations for any claim brought by the
Contractor.

Partial Takeover, The State may, at its convenience and without cause, exercise a partial takecver of any. -
service which the Contractor is obligated to perform under this Contract, including but not limited toany .7
service which is the subject of a subcontract between Contractor and a third party, aithough the A St
Contractor is not in Breach (hereinafter referred to as *Partial Takeover”). Sald Partial Takeover shall not e
be deemed a Breach of Contract by the State. Contractor shall be given at least iharty {30) days prior.
written notice of said Partial Takeover with said rotice to specify the area(s) of service the State wil
assume and the date of said assumption. Any Partial Takeover by the State shall not aiterin any way
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 to the Partial
Takeover, said amounts to be determined by the State. The amounts shall be withheld effective as of the

" date the State assumes the service. Upon Partial Takeover, the Contractor éhall have nio right to recaver B
- from the State any actual, general, special, incidental, consequenttal or any cther damages whatsoever

of any description or amount.

State Furnished Property. The Contractor shall be responsible for the correct use, maintenance, and’
protection of all articles of nonexpendable, tangible, personal property furnishéed by the State for the

~ Contracter's temporary use under this Contract. Upon termination of this Contract, all property fumzshed '

shall be retumed 1o the State in good order and condition as when réceived, reasonable use and wear

~ thereof excepted. Should the property be destroyed, lost; ot stolen, the Contractor shall be responsible to -

the State for the residual value of the property atthe time of loss. »
Confidentiality of Records. Strict standards of confidentiality of records shall be maintained in accordance-

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

provided to the Contractor by the State or acquired by the Contractor on behalf of the State shall be
regarded as confidential information in accordance with the provisions of State law and ethical standards
and shall not be disclosed, and all necessary steps shall be taken by the Conlractor to safeguard the
confidentiality of such material or information in conformance with State law and ethical standards.

The Contractor will be deemed to Have satisfied its obligations under this section by exercismg the same R
level of care to preserve the confidentiality of the State's information as the Contractor exercisesto e
protect its own confidential information so long as such standard of care does not violate the apphcabte R
provisions of the first paragraph of this section.

The Contractor's obligations under this section do not apply to information in the public domain; entering .=, .
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 to protect it; acquired by the Contractor without written -
restrictions against disclosure from a third party which, to the Contractor's knowledge, Is free to disclose

the information; independently developed by the Contractor without the use of the State’s information; or,
disclosed by the State to others without res’cractions agamst dnsclosure
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' Incorporation of Additional Documents, Included in this Contract by reference are the foilowmg SRRt

--a. The Contract documem and its attachments

currant and future principals, its current and future subcontractors and their principals:
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It is expressly understood and agreed the obligations set forth in this section shall survive the termination
of this Contract.

HIPAA Compliance, The State and Contractor shall comply with obhgations under the Health insurance
Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations.

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

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

¢.  The State and the Contractor will sign documents, including but not limited to business associate
agreements, as required by HIPAA and that are reasonably necessary o 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
permits the State to recelve such information without entering into a business associate agreement or
signing another-such document.

Limitation of Liability, The parties agree that the total liability of the Contractor for breach of this Contract
shall not exceed two (2) times the value of this contract. The value shall be established by the Contract
Maximum Liability in Section C.1 and increased by subsequent amendments if any. The foregoing
provision shall not limit the contractor's liability for intentional torts, criminal acts or fraudulent conduct.

documents:

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

In the event of a discrepancy or ambiguily regarding the Contractor's duties, responsxbilsttes and ‘
performance under this Contract, these documents shall govern in order of precedence detalled above

Debarment arid Suspension. The Contractior certifies, to the best of its knowledge and belief, that 1tz.-1 &

- are not presently debarred, suspended, proposed for debarment ﬁeclared mehgﬁaie ervoiun‘:aniy

excluded from covered transactions by any federal or state department or agency;

- b, have not within a three (3') year period precedin‘g this Coritr‘act been convicted of, or had a civil o

E13.

judgment rendered against them from commission of fraud, or a criminal offence in connection
with obtaining, atternpting to obtain, or performing a public (federal state, or local) transactionor .

~ grant under a public transaction; violation of federal or state antitrust statutes or commission of
embezzlement, theft; forgery, bribery, falsification, or destructlon of records making false
statements, or receiving stolen property; :

c. are not presently indicted or otherwise crnmlnaily or civilly charged by a gcvemment entity
(federal, state, or local) with commission of any of the offenses detailed | m sec:tton b, of this
certification; and

d. have not within a three (3) year penod preceding this Contract had one or more publxc
transactions (federal, state, or local) terminated for cause or default,

The Contractor shall provide immediate written notice to the State if at any time it learns that there was an -

_ earlier failure to disclose information or that due o changed carcumstances its principals or the prmc;pa{s CL

of its subcontractors are excluded or disqualified.

Lobbying. The Contractor certifies, to the best of its knowledge and belief, that.

o
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a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersighed, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any federal loan, the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any fedearal confract,
grant, loan, or cooperative agreement,

b. If any funds other than federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member 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, " Disclosure Form to Report Lobbying,” in accordance
with its instructions,

¢ The Contractor shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall cerlify and disclose
accordingly. .

This certification is a material representatlon of fact upon which refiance was placed when this transaction
was made or entered into and is a prerequisite for making or entering into this transaction imposed by
section 1352, fitle 31, U;S. Cade,

E14. State Ownership of Work Products. The State shall have ownership, right, fitle, -and interest, including [

ownership of copyright, in all work products, including computer source code, created, designed,

developed, derived, documented, installed, or delivered under this Contract subject to the next subséctlon
and full and final payment for each “Work Product.” The State shall have royalty-free-and unlimited rights .

and license to use, disclose, reproduce, publish, distribute, modify, maintain, of create dertvat}ve works
from, for any purpose whatsoever, all said Work Products. : IR

a. To the extent that the Contractor uses any of its pre-existing, proprietary or independently
developed {ools, materials or information ("Contractor Materials™), the Contractor shall retain all
right; title and interest in and to such Contractor Materials, and the State shall acquire rio-right, :
title-or interest in or to such Contractor Materials EXCEPT the Contractor grants to the State an
unlimited, hon-transferable license to use, copy and distribute internally, solely for the State' S
internal purposes, any Contractor Materials reasonably associated with any Work Product
provided under the Contract, ' -

b The Contractor shiall furnish such information and data as the State may request, iricluding but
ot limited to computer code, that is applicable, essential, fundamental, or intrinsic to any Work
Product and Contractor Materials reasonably associated thh any Work Prodtict, in accordance
with this Contract and applicabie state faw.

<. Nothing in this Contract shall prohibit the Contractor‘s use for its own purposes of the general
knowledge, skills, experience, ideas, concepts, know-how, and techniques obtained and used
during the course of providing the services reguested under this Contract.

d. Nothing in the Contract shall prohibit the Contractor from developing for itself, or for others;,
materials which are similar to andior competitive with those that are produced under this
Contract. ‘

INWITNESS WHEREOF:

'THE NORTH HIGHLAND COMPANY:.




345.01-060-08
FA 08-23551

AR ialog
NANCY SCHULTEZ, VICE PRESIDENT DATE
DEPARTMENT OF HUMAN SERVICES:

‘ ' Q\M(—‘ﬁ:&‘% <l NS \ X
VIRGINTA T. LODGE, COMMISSIONER 9‘:\ DATE ¥ -
APPRO\{ED:

M") O&ﬁf‘& Q& B | ('“&3 a

M. D.GOETZ, JR., COMMISSIONER DATE

DEPARTMENT OF FINANCE AND A’_M!NiSTRAT{ON o

‘i% & . %M -

'JL@%J ¢

JOHN G. MORGAN COMPTROLLER OF’T HE TREASURY

DATE
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Contract Attachiment A

ATTESTATION RE PERSONNEL USED IN CONTRACT
PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

The North Highland Company

‘| FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
(or Social Security Number)

58- 182 34‘3@

The Contractor, identified above, does hereby attest, certify, warrant and
assure that the Contractor shall not knowingly utilize the services ofan = -
illegal immigrant in the performance of this Contract and shall riot
knowingly utilize the services of any subcontractor who ‘will utilize the
services of an illegal immigrant in the performance of this Contract. .

Py

\} %ﬁu} A

- CONTRACTO

SIGNATURE

NOTICE: This attestation MUST be signed by an mdwwdual empowered fo oontractuany pind the Contracior if saad :

individual is riot the chief executive.or president, this documerit shall attach evidence showing the mdxv:dual‘s authority w .

contractuafly bind the Contractor.

. PR!NTE%%&\\) XY L \]\(ﬁ Qm d&ﬂ}r

ME AND TITLE OF SIGNATORY

2|08

DATE O_f-' ATTESTATION
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