CONTRACT #11
RFS # 348.00-24810
FA # 10-29496

Tennessee Bureau of
Investigation (TBI)

VENDOR: |
Smentlfic Research Corporatlon




TENNESSEE BUREAU OF INVESTIGATION
901 R.S. Gass Boulevard
Nashville, Tennessee -37216-2639
(61b) 744-4000
Facsimile (615) 744-4500

PHIL BREDESEN TDD (615) 744-4001 MARK GWYN

GOVERNOR . DIRECTOR

July29,2010 RECEIVED

Ms. Leni Chick . _ JUL 9§ 2010
Cthontract and Audit Coordinator _

8" Floor, Rachel Jackson Building :

320 Sixth Avenue North - HSCAL REVI EW
Nashville, Tennessee 37243

RE: Scientific Research Corporation Contract Amendment
Fiscal Review Committee Documentation

| Ms. Chick:

I am writing to formally request that the TBI be placed on the agenda for the the
August 10, 2010 meeting of the Fiscal Review Committee to review the subject contract
amendment. Ihave enclosed documentation in this regard in accordance with the
" “Revised Checklist - Effective 10/30/09” for your review. This request is timely as the
deadline for submissions to the Fiscal Rev1eW Cornrmttee for the August 10, 2010
meeting is July 30, 2010.

The proposed amendment reflects a term extension and an increase in the
maximum liability of the current contract with Scientific Research Corporation. The
current contract started on September 1, 2009 and is set to expire on August 30, 2010.
Vendor has provided excellent service under the contract and possesses the necessary
familiarity with the Records Management System software to be effective under the
amended contract. Attempting to secure these services by other means would require
significant delays to bring a new vendor up to speed with current operations. These
delays would result in unnecessary expense to the State and breakdowns in the
availability of mformatlon to law enforcement agencies necessary for the performance of
their duties.

~ If you have any questions or need any additional mformatlon please do not
hesitate to contact me at 615-744-4296 or ryan noel@tn.gov.

Sincerely,

INTERNATIONALLY ACCREDITED SINCE 1894




Supplemental Documentation Required for
Fiscal Review Committee

Bryan Noel 615-744-4296

FA-10-29496 34800-24810

12097 34800-24810

01 SEP 2009 30 AUG 2010

2

10 AUG 2010

348 - Tennessee Bureau of Investigation
00

Scientific Research Corporation
$700,000.00

il 1t ¥ O f,
FY: 2010
$700,000 $ $

FY: 2010 FY: FY: FY: FY FY
$ 480,733.89 |§ $ $ $ $
There are two outstanding invoices that
total approximately $150,000. That
brings the total expenditure to
approximately $630,000. Projected
operational needs under the contract far
exceed the remaining available funds.

$700,000

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

1JAN 2010

Revise Sérvice Description and Amounts
Section C.3.b.2.

Non-Competitive

$700,000.00

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

~ The proposed amendment is neither a new non-competitive contract nor an
amendment to Section A or C.3. as contemplated in the question. As such, it is this
agency’s opinion that this question is not applicable.

POC Bryan Noé&l — 744-4296
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NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

34800-24810

Tennessee Bureau of Investigation

EXISTING:CONTRAGT. INFORMATO!

Maintenance and support to Tennessee Fusion Center Records Management System.

Scientific Research Corpor_ation.

FA-10-20496-00

1 Sepiember 2009

30 August 2010

$ 700,000 -

2

1 September 2010

30 August 2014

$ 1,100,000.00

| use of Non-Competitive Negotiation is in the best interest of the state

X

only one uniquely qualified service provider able to provide the service

dditioha

The proposed amendment will change the following: (1) extend the term of the contract to facilitate continuing
development and maintenance of the Fusion Center Consolidated Records Management System, and (2) will
increase the maximum liability to provide funds for ongoing maintenance and support. '

The proposed amendments represent a continuation of an ongoing service agreement with vendor for support and
maintenance of the Tennessee Fusion Center Consolidated Records Management System. Vendor has provided
excellent service under the contract and possesses the necessary familiarity with the Records Management System
software to be effective under the amended contract. Attempting to secure these services by other means would
likely be unsuccessful and certainly require significant delays to bring a new vendor up to speed with current
operations. These delays would result in unnecessary expense to the State and breakdowns in the availability of
information to law enforcement agencies necessary for the performance of their duties.




NON-AMD123008

Scientific Research Corporation

2300 Windy Ridge Parkway, Suite 400 South

Atlanta, Georgia 30339

yrmation’Resources Endorseme

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

il

The original contract was awarded as a non-competitive contract due to the fact that they were developed the records
management system and possess the technical knowledge and experience with the software to be effective as the
support and service providers. As such, efforts to locate other vendors for a somewhat unique and sensitive service
would be wasteful and produce negative results.

The proposed amendments represent a continuation of an ongoing service agreement with vendor for support and
maintenance of the Tennessee Fusion Center Consolidated Records Management System. Vendor has provided
excellent service under the contract and possesses the necessary familiarity with the Records Management System
software fo be effective under the amended contract. Attempting to secure these services by other means would
likely be unsuccessful and would certainly require significant delays to bring a new vendor up to speed with current
-operations. These delays would result in unnecessary expense to the State and breakdowns in the availability of
information to law enforcement agencies necessary for the performance of their duties.

Y, /) 7 | 7/27//”

SIGNATURE & DATE




87/27/2888 14:57

o 3 42 b o g [ —

£15-741-6164 STATE OF TENN

01607

FAX/EMAIL TRANSMFTTAL

1o Request OIR Procurement Endorsament

TO : Jane Chtttenden, Director

. 4
QIR Procurement & Contract Management FAX # 741"’§x1 &4

FRQM »  Murrey Smith, Attorney FAX # ?44—%&56
DATE :  dJuly 24, 2008 : il
RES#  34800-24810 | /
RE : Procurement Endersement — Maintenance and Support of Records
“Management System for the Fusion Génter i
INFORMATION SYSTEMS PLAN PROJECT: b5k Q@m&, opd
=NL;JMB ER OF FAX PAGES {including covef} 3 N/A ) ﬁ

. Attachment(s) ' o ‘

The nature and scope of service detailed in the attached service procurement ! -
docurnent(s) appears 1o require Office for information Resources {OIR) review and ‘
support, because the procurement involves information technology or information
systems. services. X

This-communication seeks fo-enhsute that OIR is aware of the procurement and Ihas an
opportuntiy 1o review the matier, Please determine whether OIR s supoomve a% the -
progurament, _If you-have any’ quesﬂons or concerns about this matier, please e’éil

Murrey Smith at 744-4288, . oo : i}
L

" -Please Indicaie helow your response to this proposed procuremeni, and rétum thiz 1@
-communication at your earfiest convenience (note the reiurn FAX numberl’above}

R
ol

Thank you for your help. - ' ;-T
Il

Must include the gntire contract or amendment document and where applicable; Athe nonh-
-competitive contract or amendment request form, The origsna! sontract znd anyibrior

amendments that were applied 1o the same section of the cortragt must be provided with

an amendment - Electronic copies of the confract, amendments, and regquest form withouwt -

signaiure are acceptable,

s «"""r‘.-‘*;&;- TN L e b
M“ﬁ.:i;sﬂ PRIRE?S

RFP documents must be provided in glegtronic form. | -' !
OIR:Endotsement : ,
i
Nk & 199/ "Q
) 12000 T ¢

OIR Chisf lm‘orma’tlon Officer Date T
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AMENDK7-16-09

CONTRACT AMENDMENT

Agency Tracking #

34800-24810

Edison ID
12097

Contract #
FA1029496

Amendment #
2

Contractor

Scientific Research Corporation |

Contractor Federal Employer Identification or Social Security #

[]C- or[X] V- 760255801 (Edison 0000116410)

Amendment Purpose/ Effects
To extend the contract term and increase the maximum liability.

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA #(s)
September 1, 2009 August 30, 2011 [ ] subrecipient [X] vendor | 97.067
FY State Federal Interdepartmental Other TOTAL Contract Amount
2010 $700,000.00 -~ +$700,000.00
2011 $400,000.00 $400,000.00
2012 '
TOTAL: $1,100,000.00 : $1,100,000.2(.)_L

American Recovery and Reinvestment Act (ARRA) Funding - r_—l YES NO

— COMPLETE FOR AMENDMENTS —

Agency Contact & Telephone #

"4
END DATE AMENDED? YES D NO Brian Senecal, Fiscal Director 615.744.4112
FY Base Confract & THIS Amendment
Prior Amendments ONLY
2010 $700,000.00 Agency Budget Officer Approval (there is a balance in the appropriation
from which this obligation is required to be paid that is not otherwise
2011 $400,000.00 | encumbered to pay obligations previously incurred)
2012 .
Speed Code Account Code
s
TOTAL: $700,000.00 $400,000.00 72203000 »
— OCR USE — Procurement Process Summary (non-competitive, FA- or ED-type only)

This amendment will change the following: (1) extend the term of
the contract to facilitate continuing development and maintenance
of the Fusion Center Consolidated Records Management System,
and (2) will increase the maximum liability to provide funds for

ongoing maintenance and support. ‘




AMENDK7-16-09

. AMENDMENT TWO
TO FA-10-29496-00

This Contract Amendment is made and entered by and between the State of Tennessee, State of
Tennessee, Tennessee Bureau of Investigation, hereinafter referred to as the "State” and Scientific
Research Corporation (SRC), 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
amended as follows:

1. The text of Contract Section B Is deleted in ité entirety and replaced with the following:
B. CONTRACT TERM

B.1. Contract Term: This contract shall be effective for the period commencing on September
1, 2009 and ending on August 30, 2011. The State shall have no obligation for services
rendered by the Contractor which are not performed within the specified period.

B.2. Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments 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 term 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 liability will also be effected through
an amendment to the Contract, and shall be based upon payment rates provided for in the
original Contract.

2, The text of Contract Section C.1. is deleted in its entirety and replaced with the following:

C.1.  Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed ONE MILLION ONE HUNDRED THOUSAND DOLLARS ($1,100,000.00). The
payment rates in Section C.3 shall constitute the entire compensation due the Contractor for the .
Service and all of the Contractor's obligations hereunder regardless of the difficulty, materials or
equipment required. The payment rates include, but are not limited to, all applicable taxes, fees,
overheads, and all other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liabitity
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the 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 Section C.3. The State is under no obligation to request work from

- the Contractor in any specific dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

The revisions set forth herein shall be effective on the date of final approval by the appropriate State

officials in accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

Scientific Research Corporation:

CONTRACTOR SIGNATURE - DATE




C. Scott Varn, Contracts Manager

AMENDK?7-16-09

Tennessee Bureau of Investigation:

MARK GWYN, DIRECTOR DATE
APPROVED:

COMMISSIONER OF FINANCE & ADMINISTRATION DATE
COMPTROLLER OF THE TREASURY DATE




AMENDK?-18-08

Edison ID Contract # ‘ Amendment #
34800-24810 12087 FA1020406 ‘ 1
Contractor Coniractor Federal Employer ldentification or Social Secuity #
Sclentfic Research Corporation ~ [[1 €~ or X V- 76025580100(Edison 0000116410)

Amendmeont Pawrpose/ Etfects

Adds a lower rate payment category to C.3.b.(2) to accommodate more efficient payment for activities requiring less
specialization. it does not affect the contract end date or the maximum tiability.

Contract Begin Date Contract End Dete Subreciplent or Vendor CFDA ¥(g)
September 1, 2009 August 30, 2010 1 ] subracipient [X] vendor | 97.067

FY _ State Fedecal Interdepertmental Other TOTAL Contrect Amount
2010 $700,000.00 ' $700,000.00
2011 o N/A
TOTAL: $700,000.00 $700,000.00
American Recovesy and Reinvestment Act (ARRA) Funding-|_| YES NO

— COMPLETE FOR DAMENDfEm;S - Agency Contact & Telephone #
END DATE AMENDED? ves [XIno
- , j 744,
P TS ——] Brian Senecal, Fiscal Director 615.744.4112
Prior Amendments ONLY -

Agency Budget Officer Approval {there Is & balanca In the appropriation
from which this obligation is required to be paid that is not otherwise
encumbered 1o pay obtigations previously incurred)

m

Speed codo | Account Code
TOTAL: | $700,000.00 |  -0- 72203000
" —QCRUSE-— . Procurement Process Summary (non-competitive, FA- of ED-type _ohly)

This amendment provides for more efficient use of the funds that
were approved in the base contract, it does not add to the
maximum liability.

#_ FA1029496-01
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AMENDMENT ONE
TO 34800-24810

This Contract Amendment s made and entered by and betwsen the State of Tennesses, TENNESSEE
BUREAU OF INVESTIGATION, hereinafter reforred to as the “State” and SCIENTIFIC RESEARCH
CORPORATION, hereinafter referred fo as the “Contractor.” It is mutually understood and agreed by and
between sald, undersigned contracting partias that the subject Contract is hereby amendled as follows:

1. The taxt of Contract Section C.3.b.2 Is deleted In its entirety and replacad with the fellowing:

2, For service parformed from January 1, 2010 through August 30, 2010, the
following rates shall apply:

Service Description - 2010 1 e m‘n“;:;mmmm
Senior Systems Engineer , ' $138.4&/hour
Senior Enginest/Scientist $120.40/hour
Engineer/Scientistlll ' $100.62/hour
Engineer/Sclentistil B $88.12/hour
Senior Manager (Director) ' $185.76/hour
Program Manager $131.58Mmour
Project Manager ’ $108.36Mour
Senlor Program Administrator | : $85.14/hour
Administrative Assistant $57.00/hour

The revisions set forth hereln shall be effective on the date of fingl approval by the appropriate State
officials in accondance with applicable Tennessee State laws and regulations. Afl other terms and
conditions not expressly amended hereln ghall remain in full forca anq offect.

N WITNESS WHEREQF,

SCIENTIFIC RESEARCH CORPORATION:

:. " '. * ’ . ‘
@ : ﬂ — I 13 January 2010

CONTRACTOR SIGNATURE DATE
. C. Scott Varn, Contracts Manager

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (sbove)

TENNESSEE BUREAU OF INVESTIGATION:

MARK GWYN, DIRECTOR “~ .- DATE .




STATE OF TENNESSEE
TENNESSEE BUREAU OF INVESTIGATION

901 R.S. GASS BOULEVARD
NASHVILLE, TENNESSEE 37216

MEMORANDUM

TO: " M. D. Goetz, Jr., Commissioner
Department of Finance and Administration

FROM: Murrey Smith, Staff Attorney
' - Tennessee Bureau of Investigation

DATE: July 24, 2009
" SUBJECT: RES# 34800-24810

!

The following clauses should be included under the Special Terms and Condmons
sectson of the above referenced contract

E.13. Copyrights and Patents
E.14. Hold Harmless

E.15. Partial Takeover

E.16. Unencumbered Personnel




NON128008

NON-COMPETITIVE CONTRACT REQUEST: cy09-664

Tennessee Bureau of Investigation .| APPROVED Eec -+
901 RS. Gaes Bivd. 7’"\%‘1‘6%\_
Neshville, TN 37211 ' ' .

Commissioner of Flmoo & Administration

: September 1, 2008

W
A

August 30, 2010

‘Eg.;w

‘\“2. ’t AN
O Pt

‘: . Usé of. Non-Competltlve Nogot!atlon Is In the best Interest of tho state.

The fuslon centar's oonsolldatad records management system requlres orrgoing malntenanee and techmeal support '
to eon’anue proper functionallty ) _
T e P B B e
The services have been pumhased in the past and always through a non-oompeﬂﬁve cormct

SRC lsa oorporaﬂon of the stahe of Delaware Ioeated at 2300 Windy RMge Parkway Sulte 400 South Aﬂanta GA, 30339

m o ’nvn,-iwwé »—wanp ‘t;I;fPa‘i‘a*ﬂ‘f:"~ ﬁ;x'd SLEp v iy ) g X Koo 410 ot
"South Carolina Research Authority (SCRA), uslng Rean suboontraetor. croated the fuskn cantsr for South caronna '
and It has been opsration sinte 2006. It 1s one of thé oldest fusion centers in the coumry SCRA and SRC have had &

conu'actual reiaﬂonshi with the state of Tannessee since 2007,

By P IO RIEICY TTRNT ik T ot e T e o

- Documcntatlon s .. D Not Applleuble to this Roqust X Attached to this Roquaot
:@ﬁ%‘wnnmammomm‘“ B

y mmﬁm‘rfﬁ_ el Bera ARG SRR
Documentation Is ... [<| Not Applicable to this Request || Attached to this Request
“ﬂ}):quadmﬁn&pT&Hunm:Mnumlendom’ ST '_ ulmd‘banaﬁaﬁeamployae&'talnTngaqu&)

Documonhﬂon I8 'une !Z] Not Applicable to this Request E] Attachsd to this Request

IR ST TR vty %,) s
AR (A M-
g "‘hﬁﬁ\- bk ,E o
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¥7) DescrptionotProcuting Agancy Effoets:forentity Reusonabls, Competiive, Frocurementialfarriatives: i it )
- "Fhe record managsment system for a fusion center Is a new technological toof that is not readlly avallable. .
Representzatives for the Govemor's Offics of Homeland Security and the Tennessse Bureau of Investigation visited four
siates to observe thelr record menagement systems. Other states were contacted by phone and asked about their .
planned systems. The system in use In South Carclina was the only one that was operational and it hes only been in use
since April of 2008. SCRA was selected because of s close resemblance to a system glready in place in Tennessee,

and the primary subcantractor of SCRA was SRC.. X

) SRS e SRS s N T o PR Tvs g A on At T
SRG provides the technological knowladge and experience with the software product, which it has been lergely
responsible for creating. Other vendors would not have the intimate knowledge of the product and would have to gain
their knowledge through SRC fo be aple_ to gdequately. suppgrt. maintain and develop the CRMS. .
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'Explanatton a8 to mmber 5:

Theproposedcomctmreqmredm supportmdmmnhmasyswmthatwpartofalarge
project. ‘The needs of the system are difficult to predict and require quickly drawn
confracts for services on ocoasion, Deadlinss and availeble funds are constantly

changing. 'I‘lnsmcexsneoessaryatthlsparnmﬂartxmemorwto keep theenhre
pu:o;]eotrunmng. )




' STATE 0
DEPARTMENT OF FINANCE AND ADMINISTRATION
NASHVILLE, TENNESSEE 37243

F&A EXECUTIVE DETERMINATION REQUEST

From: - Office of Contracts Review -
Date:  July 30, 2009
RFSE  34800-24810 (cy09-664)

An executive determination is requostod for the subject, attached document.
To effoct approval, please sign the request as appropriate on behalf of the F&A Commissioner.

Aftachment
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FA-6-10-09

CONTRACT
(fee-for-service contract with an individual, business, nori-profit, or governmental entity of another state)

Agenc;y Tracking # Edison ID .
' 34800-24810 0000000000000000000012097
Contractor . Contractor Federal Employer ldentification or Soclal Security #
Scienilfic Research Corporafion [j C-or X} V- 76025580100 (Edison 000116410)
Servics

Provides maintenance and support of the Records Management System for the Fuslon Center.

1| Brian Senecal, Fiscal Director 615.744.4112

Goniract Begin Daf.e Contract End Date Subrecipient or Vendor CFDA #(s)
September 1, 2009 August 30, 2010 D Subrecipient [X|Vendor | 97.067
EY State ' Federal Interdepartmental Other . TOTAL Contract Amount
2010 $700,000.00 ) $700,000.00
2011 ' . _ N/A
TOTAL: | ~ $700,000.00- e - - $700,000.00
—OCR Use — Agency Contact & Telephone #

Agéncy Budgat Offloer Approval (there Is 2 balance in the approprlation
271 | from which this obligation Is raquired to be pald that Is not othsrw:sa iy 0
sneoumbered fo pay obhgatlons previous!y incurred) .

e

%J
&

")

" ‘hy a/«'.‘“ , A !
#’\&*@ ‘(, !’\ 3 /2 \m. ,.
R \w«w /m»,m R iz Speed Code \ ‘Account Code

ik
‘/.

& gé% i 72203000
Contractor Ownersh:p!Control . '
]:] African American [l Person wi Dlsabllnty D Hxspanlc . ]:] Small Business l:l Government
D Asian - l:[ Female } D Natfve Amaerlcan NOT Minority/Disadvantaged B Gther
Contractor Sefection Method - .
D RFP . ' [ competitive Negotlatlon DAltemative Competitive Method *
X Non-Competitive Negotiation * D Other* '

*Procurement Process Summary-
The Fuslon Centers Consolidated Records Management System requnres on-golng malntenance and technical stipport
to continue proper functionality. This vendor (Scientific Research Corporation) provides the technological knowledge and

the infimate knowledge of the product and would have to gain their knowledge through SRC fo be able to adequately
support, mamtam and develop the Consolidated Records Management Systemn.

. experience with the software product, which It has been Iargely responsible for creafing. Other vendors would not have _..|.
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FA CONTRACT INFORMATION SUPPLEMENT
'FOR ALLFASTYPE CONTRACTS — COMPLETE EJTHER SECTION A O SECTION B

Contract RFS | 34800-24610
#

Conitactor: | SGENTIFIC RESEARCH CORPORATION

SECTION A—
CONTRACTOR IS AN INDIVIDUAL

SECTION B— ~
CONTRACTOR IS A COMPANY
(e-g.., sale proprietorship, partnership, or corporation)

is or has the contrastor been a state
employee?

D NO (no addltional Information required)

[ ves

Does ah Individual, who is or has bsen &
state employee, own controlling Interest In
{or own} the contractor company?

NO (o addtional information regtired)

D YES

Was such smployment within the past sl

 months? . :

DNO

D YES (an approved rule excaption
permifiing a contraat within six
months of smployment Is also
required)

Was such employment within the past six
months? ,

1 no

D YES (an approved rule exception
parmitting a coniract within six
months of employment Is alsc
raquirad)

'Does the contracior recelve Tennesses

Consolidated Relirement System (TCRS) -
retirement beneflis? : .

.L_Jno

D YES (ihe procuring egency general

counsel MUST sign an analysls of -

this procurement using the TORS
_analysis guldelinss)

" Does the individial who owns controlling -
interest in the conractor company receive
Tennessee Consolidated Relirement System
{(TCRS) retirement benefits? o

1 wo

. ‘~ D YES (the proouring agency éeneral

counsel MUST sign an analysis of
thie procurement using the TCRS
analysis guldelines)

CONTRACTOR SIGNATURE

OsShe

.07 October 2009

CONTRACTOR

. DATE




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE BUREAU OF INVESTIGATION
AND

SCIENTIFIC RESEARCH CORPORATION

This Contract, by and betwsen the State of Tenhessee, Tehnesses Bursau of Investigation,
heralnaiter referred o &s the "State” and Sclentifle Research Corporation (SRC), herelnafter
referrad o as the “Contractor,” s for the provision of esrvicss In support of the operation,
tachnical suppott and system davelopment of the Law Enforcement Automated Data Replicatot

. (LEADR) records management system, data replicators or data collection system inatallations to

Tennesses law enforcement agencles, as further defined in the “SGOPE OF SERVICES”

The Contragtor Is 8 FOR-PROFIT CORPORATION,
Contractor Fadstal Employer Ideptifioation or Soalal Seourlty Number: 78-0255801
Contractot Placs of hootporation ot Organization: Delaware )

A.-  SCOPE OF SERVICES:

A1, The Contractor shall provide all services as required, by Tﬁis Scope of Service and shall
meet all service delivery spaciffed in the Scope of Services section or elsewhere In this
\

Contract, :

A2  “The Contractor shall mialntain management and technlcal resources as required to,
diagnoss sysiem arrots, consuit on resolution of tasks and work orders and develop
solutions for tasks and work orders assigned through Problem Management and
Conflguration Management Practices assigned to Contractor via the workload -
menegementsystem Redmine. . '

AS. The Contractor shall maintain compatible software lleanses(s) of projeat software tools

+ and sottwars development tools as required to allow Stats to participate in Jolnt design,
development, testing and implementation of LEADR sysiem soitware. The Contractor
shall make witten notice fo State of intentions to alter or change to development toals
with no less than one month prior written notics and with nofiee document stored in

_ document repository. Implementetion of new tools or utilities identified in this written
notice shall bs implementad at TBI Developer workstatioris whers appropriate. -

‘A4,  The Contraotor shall meintain & ravielon oontrol repository for documents end source

components of the LEADR pradust, ‘Documents ghall sneble the State to operate
independently of Contractor using qualified, trained resources, Those closuments would
Include the following elements as Individual documents or as & consolidated document.
Documerits and Source components stored In repository shall include but not limited ta:
A, System management documentation, .
1, LEADR product Administration Document,
Component Adminlstration
Agency Setup
.User Setup : .
2, LEADR product Monoring Practioes,
Systern Rellabliity Meastrements
Systermn Resource Consumption Measurements -
. Systam Reoovery Abllity
3, LEADR Conflguration Management Practioes,
Design and Development Practices
Certlfication Processes :
Migration Processes
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Uset Notlfioatlon Proossses ‘
4, LEADR product Problem ldentlfication and Resolution Praciices,
User Reporting Process . .
OHS / TB! Reporting Procsss
Problem Resolution Proceas
B, LEADR System Instaliation Procssees
LEADR System Installation
WebRMS System installation
@ang System installation
6. LEADR System User Document,
LEADR Systam
WebRMS System
Gang System
B, System program souros oods,
C. System database scripts and schemas,
D. LEADR Informetion Exohange Package Dooumentation (IEPD).

Access 10 revislon control repository shall be avallable to Stats fechnical tesources &t all
times. Coniracior shall make written notice to the State of intenitions to alter or change
tachnologles used 1o provide reposttory service with no less than one month prior writien
notice of Intendled change or alteration. Changes In reposttory services shall not impose
additional costs other than those already outiined In this contract.

The Contractor shall maintaln & resource/aotivity managemesnt repository for tagks and
Wtk orders asscolatad with this dontract, Management Repository shall provide features
such as, but not limited to: T

A, lssue Tiie

B. lssus ldenfiffer or Number

" C. Issug Desoription

D. issus Prioity ]

E, Issue Activity history )

F. Resourca(s) assighed to activity .

@. Estimated izvel of effort in the form of hours regquired fo complete tasks or wark

orders.
H. Actual level of affort in the form of hours spent fo complate tasks or work orders.

I, Reporting capabilities to reflect:

1. Task or Wotk order Repository Summary Report
2.Tesk or Work order detall reports

The Contrastor shalt adhare to the Syatems Management practioss and propedures
outlined in ths Problam Meanagement Practices and the Change Control Practlces.
lssuss Identiied as IMMEDIATE will take priority and the conractor wili respond by e-
mail, phone and/or entry into the Redmine issue tracking too! within 4 hours of belng

notified to acknowledge recelpt of the Issue. The contractor shall resporid with a plan of -

action for addressing the lssue at the polnt of avallabliity not to excesd 1 business day.

" The plan of action will be placed In the activity management repository. lssues that are

not designaied as IMMERIATE will be worked In & priorlty assigned during configuration
contral mesiings. lssues assigned as IMMEDIATE will be those that are related to &
down production system or otitical LEAPR Product functions in production, State shall
maintaln adminlstrative duties of Systems Management while Contractor shall pravide
tachnical support or technical guidance to insurs rellabllity and stablity of the LEADR
Product, The Contraotor shall develop and test correotive actions and deployment onto -
the LEADR produict pre-production system. The State shall malntain responslbility for
executing any corrective repalrs on the LEADR product productlon systerm,

A, Problem Management Practices
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r;i 1. Monitor the Redmine Product for newly epproved and assigned tasks or work
orgers.
2 Evaluate the oontant of tasks or work orders.
3. Update Redmine tasks or wark orders to reflect:
g) Desoription of Work to be acoomplished,
b) Level of Effort tequired 1o accomplish tasks or work orders.
R o) Assignment of task or wotk order to LEADR product Project Manager for
eview
4, Provide weskly status reporting of tasks or work orders

‘B. Change Control Practices
1. Project Managet wiil schedule periodic reviews of Redmine cantent
2. Projeot Manager will approve and prioritize tasks ot work orders consistent with
projeot goals, chjsctives and raguitemsnits,
3, The Contractor shall montior Redmine product for epproved tasks or
‘work orders :
4, The Contractor shall provide estimated date of completion for assigned tasks.
" B."The Contractor shall petform work oh approved tasks or wotk orders
based upon establish prictities,
8. The Contractor shall maintain status of tasks or work orders in the
Redmine Product as status changes. )
7. The Contractor shall maintaln a record of hours used to pstform tasks,
8. "The Contractor shall update the source contfol llorary with changes made
. fo components of the LEADR system, -
8,  The Contractoi shall update systern doolinentation to insure .
dooumertation In sourcs confrol library Is conslstent with active LEADR system.
10. The Contractor shall incorporate system changes into the testing and pre~
preduction snvironmants of the LEADR praduat, S

The Contractor shall respond to Automaied Emall Notloss of Errors distributed by LEADR
product components using the defined Problem Managsment end Configuratio
Management Practices, The State will provide the emalf server. - :

" The Contractor shall develop problem resolution tasks elements for inclusion into the '

Redmine Issup Tracking Repository.

The Contractor shall provids resources 1o assist State In monitoring and measurament of
LEADR pr%cll]lilct production environment to ensure awarensss of system avallabliity and
system siabllity. .

“The Contractor shall maintain working relationships with other Software Vendors
providing LEADR Data. Replicators o the state agencles which are compliant with TIBRS
and N-DEX Reporting standards. The confractor will notify the state of any disruption in
these relatioriships within one week of the disruption, )

The Conttactor shall ensurs Subcontractor's scope of work Includes but Is not imlted to:
a. Suboontractor cammunications to Contractor outlining minimum hardware
fequirsments for Replloator installation. :
b. Subcontractor's scommunication to agencies for repiloator Installation prerequisite
taske, T
o. Subcontractor Installation of data replicatars at state and looa! sgencles.
d. ‘Suboontractor repal of problems assooclated with replioators operation o date.
. contentcompliance.
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e. Sucosssful connaction to and transmisslon of data oreated by the suboontractor's
records management system such as  Arrest Date, Incldent Date, Warrant Data,
Custody Data, Figld Interview Data, Suspioious Activity Reports and Intevdiction Plus
Reporis that was speciftoally contractad by the State to be provided by the replicator
to the LEADR product reposttory at TBI Headquarters. The State will be responstble -
for all conneotivity lssuss betwasn the agency and the Tennesses Fusion Center
(TFC). : ‘

f.  Subcontrastor replicators shall operate In and malntaln compliance with TIBRS.

Since the LEADR product sarves two major putposes, compliance with TIBRS shall

- be defhned as the abllity for LEADR product personne! to be able io determine which
records within the CRMS have passed a TIBRS business tule and structural
validation prooess through the use of a data element flag In the database, The
business rule validation/struotural process shall use TIBRS DC Manual 8th Ediflon
(Januaty 2007) and TIBRS Error Menuel 2nd Edition (November 2008) as & basls for
Identifying this complianca.

. Subcontractor replicator data elements shall opstate In end mainiain compliance with
Law Enforcement National Data Exchange Network (N-DEX) version 1.0.

) h. Subcontractor shall provide watranty services for developed replicators for a period

of no less than one year. Alterations of replicators as required maintalning
compliance with TIBRS and N-DEX verslon 1.0 date standerds shall be performed at
no addiional cost to the State or participating agencles. )

The Contractor shall develop and publish ehhancements to exlsting LEADR product or
LEADR user documentation outilning the new functions of LEADR, WebRMS, Gang
Database, Suspicious Activity Reporting, Fleld Interviews and Inoldent Plus modules.

The Contrastor shall enaure all data exchange content Is compliant XML stendards based
upon GJIXDM and NIEM modsls as-ls required to meet Interface regjuirements of
connect_ad systems. '

The Coniractot shall provide the LEADR praduct software bullds to correct defects
identified inthe LEADR product software. The nurnber of defects o bs included ina
given bulld will be limited to the amount of work that can be reasonability coded, tested,
documentad and bullt with quality, An sxosption will be mads on & limited basis for
IMMEDIATE Jssues that result in & down or tinusable LEADR product, Forthess ozses,
an emergency bulld/patch will be accomplished as soon es the dsfect Is repaired, tested
and agread to be placed Into the production by the state. . :

The Contractor shall particlpate I status meetings to be held during normal business
hours and at a time agreeable to both parties, the contractor will make avallable the staff
required to provide ctirrent stetus on issues identified in the agenda. The state will
publish an agenda of items to be discussed in advanse of the status meeting.

The Contractor shall participate In configuration cantrol meetings to be held during
normal business hours and &t a time agreeable to both partles. The contrastor wili make
avallable the staff required o determine If an issue Is an snhancement, defect ot fask,
petform the hecessary assignment to a software bulld/release and perform & review of
the product releass verslon baselines, Such mestings shall be scheduled as deemed

. necessary by the Stats,

The Gdntrantor may be required'otravel to the host site to partlcipéte in systém' design
and review sesslons, knowledge transfer, or to asslst with critical or complex system

<




~

G.a.

C.3.

lssues, Notioe of travel requirement will be sent to Contractor two (2) weeks In advahce
of nesd, Notioe will be made via resource activity management repository,

CONTRACT TERNM:

This Conttact shall be sffestive fot the petiod commencing on September 1,.2008 and
ending on August 80, 2010, The State shall have no obligation for services rendeted by

the Contractor which are ot parformad within the speclfisd patiod. :

PAYMENT TERMS AND CONDITIONS:.

. Maximum Liability. Inno event shall the maximum liability of the State under this contract
exosed sevan hundred thousand Dollars ($700,000.00). The paymert tates in Section

0.3 and the Travel Compensation provided In Ssctlon C.4.shell constiiute the entire
compensalion dus the Contrator for the Service and all of the Contractor's obligations
hareunder regardiess of the diffloulty, matetlals or equipment requlred. The payment
rates Include, but are not limited to, all applioable taxes, fees, overheads, and all other
direct and Indireot cost Incutred or to be incurred by the Contractor.

“The Contractor is not entitled to be pald the maximum liabillty for any petiod under the

Contract or any extenslons of the Contract for work not requested by the State. The
maximum labtlity represents avallable funds for payment to the Contractor and does not
guarantes payment of any such funds to the Contractor under this Contract unisss the
State tequeats work and the Contractor parforms sald work. In which case, the
oontrastor shall be paltt In'adcordance with thie payment rates dstalled In ‘Section C.8."
The State is under no obligation to request work from the Contractor in any specific dollar
amounts orto reguest any work at all from the Contraotor during any period of this

* Contract,

. The payment rates and the maximum llebllity of the State under this

Gompengation Firm
Oorttract ars firm for the duration of the Contract and are not subject to escalation for any |

reason unless amended. »

Payment Methodolegy, The Gontracfor shall he compensated based an the payment
tates herein for units of service authotized by the State In a total amount not to exceed

the Contract Maximum Liability sstablished in Section C.1,

R The Contractor's compsnsation shall be contingent upon the satisfagtory

* completion of units, milestones, or increments of service defined In Section A,
b, The Contraotor shall ‘e compansated based upon the following peyments rates:

(;I) For setvice petformed from Sgptember 1 ,'2009 through Decembar
&1, 2009, the fallowlng rates shali apply: :

Amount

Service Desoription - 2009 {per compansable incremsnt)

Senlor Systems Englneer

$134.16/hour

Senlor Enginser/Sclentist

$116.10/hour |

.| Englneet/Sclentist 1ll

$07.18/hour

' Englneer/Solentlst |l

$85.54/hourr

179, 74/hour

' Senior Manager (Director)




Program Manager $127.28/hour
Projsct Manager ' $104.92/hour
Senlor Program Administrator $82.56/hour

(2)  Forservice performed ftom January 1, 2010 through August 30,
200, the following rates shall apply:

Service Desctiption - 2010 (per o omp::::gl;:tln otement)

Senior Systems Englneer _ ' $188.48/hour

Senlor Enginser/Sclentist : . $120.40/hour | -
Englneer/Sclentist I ' ' _ £100.62/hour
Engineer/Sclentist I $88.12/Mhour

Senlor Manager (Ditector) ' : . $185.76/hour

Program Manager i $131.58/hour .
Project Manager , $108.36/hout

Senlor Program Administrator $85.14/hour |,

* NOTICE: The amouni{s) per compensable increment detalled above shail be contingent upon
the State’s revelpt of an invoice (as required in section C.5., below) for sald servioe(s) within
THIRTY (30) days after the and of the calendar month in which the service(s) were rendered.
At the sols disoreion of the Stats, the amount per compenhsable Inorement of any servios for
which the State recelves an Involce'leter than prasoribed herein shall be subjectio & raduction
in amount of up 1 100%. In the case of an untimely Invoics, befors any payment will be
considered by the State, the Contractor must submit a written request regarding the untimsly
Invoioe, which shall detall the reasor the invoice is untimely as well as the Contractor's plan fot
submitiing all future invaices no later than prescribed herein, and it must be signed by an
individual empowsrad fo bind the Contractor o this Contract. - , S

¢.  The Contractor shall not be oompahsated for travel 1ime to the primary locat!ori of
. gewvice provigion, , : .

C.4. - Travel Compensation. Gompensation to the Cantrastor for travel, megls, or lodging shell :
be subjectto amounts and fimitations speoifled In the "State Comprehensive Travel
Regulations,” as they are amended from time to fime. .

G5 Involos Requlrements, The Gontractor shall Involce the State only for completed
. Increments of service and for the amount stipulated in 8sctlon C.3, above, and as
required below prior'to any payment.

g - The Contractor shall submit Invoices ho more often than monthly, with alt
necessary supporting documentation, to:

T8I, 801 R.8. Gass Blvd, Nashvills TN 87216

"b. © ‘The Contraotor agraes that each Involce submitted shall clearly and acourately .
. {(allcaloulations must be exiendsd and totaled carrectly) detall the following.
vequired information, . .




(1)  Involos/Refersnce Number (assigned by the Contractor);
(8)  Invoios Date;
lnvoles Perlod (perlod to which all involsed chatges are applicabie); -
“ Contract Number (asslgned by the State to this Contract);
(5} - Account Name: TBI & GIU;
+ (8)  Acoount/Customar Number (uniquely assigned by the Contractor to the
 gbove-refersnoed Acoount Name);

(7)  Contractor Nams;
(8)  Contractor Federal Employer Identiflcation Number or Soolal Security

Number {as tsferencad in this Contract);

(8)  Coniractor Contact (name, phone, andfor fax for the individual to contact
with billing questions); .
(10)  Contractor Remittance Address; :
(1)  Complete ltemization of Charges, which shall detall the following: )

8 Sarvios Descrlpiion for each ssrvios involoed;
i, Number of Unlts, Inorements, or Mliestones of each satvies

' . involced; . ,
: B | 8 Applicable Payment Rate (as stipulated in Sectiort C.8.) for each
setvice hvolced;
iv. Amount Due by Service;
v, Travel Compensation requested in accordance with and

attaching to the Invoice appropriate documentation and recelpis
as required by the above-referenced "State Comprehensive
- Travel-Regulations;" and - cor
8 “Tatal Amount Due for the Inveles petlod,

o, “The Contractor understands and agrees that an Invalce to the State under this
Oontract shall: . . . :

(1) tnoluds only charges for setvics desctlbed in Contrast Section A and in
‘ accordanoe with payment terms and conditlons set forth In-Contract
Secilon C;
{?)  notinclude any future work but will only be submitted for completed
+ semvice; and .
{8)  notinclude sales tax or shipping charges.

d The Contractor agraes thet imsframe for payment (and any discounts) begins
: when the Stats is In recslpt of sach Involcs mesting the minimum raguirsments

ghove, . .

e. 'The Contractor shall complsts and slign a "Substitute W-8 Form® provided tothe -
GContractor by the State. Thie taxpayer Identifleation number contatned in the
Subsfltute W-0 submitted to the State shall agree 1o the Federal Employer
-Jdentiflcation Number ot Soclal Securlty Number referenced in this Gontract for -
the Contractor. The Contractor shall hot invoice the State for services Lintll the

. Biats has received this compieted form. : )

C.6. Paymentofivolce. The payment of the nvolce by the State shal not prejudice the
State's ght o object to or question any Involoe or matter in relatlon'thersto. Such -
payment byihe State shall nelther be construed as acceptance of any part of the work or
setvioe provided nor as an epproval of any of the-amounts involced thereln.

C.7. * Involes Reductions. The Coniractor's invaloe shall be subjeot to redustion for amounts
included in any Involce or payment thetstofore mads which are determined by the State,
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on the bagls of audits conducted in accordance with the terms of this Contract, notto
constitute proper remunetailon for compensable services.

Deductlons, The State resatves the right to deduct from amounts which are or shall
become due and payable to the Contractor under this or any Contract bstwesn the
Contrator anc the State of Tannassse any amounts which are or shall become due and .
-payable to fhe State of Tennesses by the Contraotor,

Automatle Depoalts. The Contractor shall complets and sign an "Authorization Agreament
for Automallc Depostt (ACH Credlits) Form.* This form shall be provided fo the Gontractor
by the State. Once this farm has been completed and submitted to the State by the
Contractor all payments to the Contractor, under this ar any other Contract the Goniractor
has with-the State of Tennesses shall be made by Automafed Clearing House (AGH).

The Contrastor shall not Involce the State for setvicss untll the Contractor has completed

this fotm and submitted It to the State. :
STANDARDTERMS AND GONDITIONS: '
Reguired Approvals, The StateIs not bound by this Contract untll it Is approved by the

" appropriate State officials In accordance with applicable Tennessee State laws and

regulations, _ _
Modifiostion and Amendment, ‘This Contract may be modified only by e written

amendment exacuted by all parties hereto and epproved by the appropriats Tennessee
Stete officials In acoordance with 'applioable Tehnessee State laws and regulations.

Termination for Convenlangs. The State may terminate this Contract without cause for

, any reason, Sald termination shall not be desmed a Breach of Caniract by the State.

* The State shall give the Contractor af least sixty (80) days written notics before the
effsctive termination dats. The Contractor shall be entltied to recelve compensetion far
satisfactory, authorized setvice completed as of the termination date, but In no event

. shall the State be liabie to the Contractor for compensation for any service which has not

. beenrendsred. Upon such termination, the Contractor shall have no right to any actual * . .

general, special, incidental, consequential, or any other damages whatsoever of any
description ot atmount.

r . If the Contractor falls to-properly perform lis obligations under
this Contractin & timely or propst manner, ot If the Contractor violates any terme of this
-Contract, the State shall have the tight to immedlately terminate the Contract and
withhold payments In excess of falf compensation for completed services, . -
Notwithstanding the above, the Contractor shall niot be ralieved of liabiity to the State for
damages sustained by viriue of any breach of this Contract by the Contractor.

" Subcontracting. The Contractor shall nat assign this Coniract or enter Into a subconfract

for any of the services performed under this Coniract without obtaining the prior wiitten
approval of the State. If such subcontracts are approved by the State, they shall eontaln,
ata minimum, sectlons of this Contract below pertalning to “Gonflicts of Interest,"

" "Nondiscrimiation,” and "Records” (as identiflad by the sectlon headings).

Notwithstanding any use of approved subcantractors, the Contractor shall be the ptime
contractor end shall bs responsible for. all work performed. -

Confliots of Interest, The Contractor warrants that no part of the total Contract Amount
shall be pald diraotly or Inclrectly 1o an employes or offiolal of the State of Tennessee &8
wages, compsnsation, or glfts in exchange for acting as an officer, agent, employes,. -
subcontracior, or consultant fo the Cantractor In connentlon with any work oohtemplated
or performed relative to this Contraot, . : ’
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Nondisotimination. The Contractor heteby agrees, warrants, and assutes that no person
shall bs excludsd from participation In, be denled benefits of, or be otherwlse subjeoted
to diserimination In the performance of this Contrat or In the employment practicss of the
Contractoron the grounds of disabliity, age, race, color, religlon, sex, national origin, of
any other dlasslfloation protected by Federal, Tennesses State constitutional, or statutory
Jaw. The Contractor shall, upcn request, show proof of such nondlsctimination and shall
post I consplouous places, avallable to all employees and applicants, notloss of
nondisctimheation.

Prohibition of legal Immigrants. The requirements of Public Acts of 2006, Chapter
Number 878, of the state of Tennessee, addrassing the use of llegal immigrants in the
performance of any Caniract to supply goods or setvioes to the state of Tennessse, shall
be a matsrlal provision of thie Coniract, & breach of which shall be grounds for monetary
and other penalties, up 1o and inoluding termination of this Gontract.

& The Conttactor heteby attests, oerilfies, watrants, and assures that the
Contractar shall not knowlngly utllize the services of ah lllegal Immigrant In the
petformance of this Contract and shall not knowingly utllize the services of any
subcohiractor who will utilize the services of an iliegal immigrant in the

" performance of this Contract. The Contractor shall reaffirm this attestation, In
wriing, by submitting to the State a completed and signed copy of the dooument
at Attachrent One, hereto, sami-annually durlng the pstied of this Contract.
+ Suh attestations shall be malntained by the Contractor and made avallable to

state officials upon request. : : s

b, . Priorto the use of any subcontrastor in the performance of this Contract, and
semi-annually thersaftet, duting the perlod of this Contract, the Coniractor shall
obtein and ratain & ourrent, wiitten aitestation that the subcontractor shall not
knowingly utliize the services of an lllegal Imrmigtant to parform work relative to
this Contract end shall not knowingly utllize the services of any subconiractor
who wiil ulllize the services of an Hlegal Immigrant to perform work relative to this

Contract, Attestations obiained from such subcontractors shall be maintained by

the Confractor and made avaliable fo state officlals upon request,

C.. The Contractor shall maintaln tecards for all personnal uged In the performance
of this Contract, Sald records shall be subjeot to review and random inspsction
&t eny reasonable fime upon reesonabls notios by the Btete. .

d. The Contrastor understands and agrees that fallure to comply with this section

. willbe subject to the sancfions of Publle Chapter 878 of 2008 for aots or-
omisslons ocourting after Its effective date: This law requires the Commlssioner
of Finance and Administration to prohibit a contractor from contracting with, or
submitting an offer, praposal, or bid to contract with the State of Tennessee to
supply goods or services for a parlad of one year after & contractor Is discovared

‘ 'tof hﬁ"% knowingly: used the services of liegal Immigrants durlng the periormance
of this Contract. - .

e. For purposes of this Contract, "fliegal immigrant" shall be defined as any person
whols riot elther a United States cltizen, & Lawful Permanent Resident, or a
pérson-whose physical presence In the United States Is authorlzed or allowed by
the faderal Department of Homeland Security end wha, under federal
{mmigration laws and/or regulations, ls authorlzed to be smployed In the U.8. or
s ciherwigs authorized to provide servicss under the Contract,
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Records. The Contractor shall meintaln documentation for all charges undet this
Contract, The books, records, and documents of the Contractot, Insofar as they relate o
work petformed of money recelved under this Contract, shall be malntalned for & pariod
of three () full years from the date of the final payment and shall be subject to audit at
any reasonable fime and upon reasonable notlos by the State, the Comptroller of the
Treasuty, or their duly appointed representatives. The finanolal staternents shall be
prepared Ih accordance with generally acospted accounting priniples.

Provalling Weas Rates, All contracts for construction, ersctlon, or demalition or to install
goods of matetials that involve the expenditurs of any funds derlved from the State
require compliance with the prevaliing wage laws as provided in Tennessee Gode
Annotalad, Section 12-4-401 ef seq..

Monttoring The Contractor's activitles conducted and records melnfained pursuant to

“this Contraot shali be subject to monitoring and evaluation by the State, the Compttelier

of the Tressury, of thelr duly appointed representatives.

Progress Reports.. The Contractor shall submit brisf, perlodie, progress tepotis to the
State as requested. .

Strict Performance. Fallure by any parly to this Contract to Insist in any one or more
cases upon the strict performance of any of the terms, covenants, condltions, or
provisions of this Contract shall not be construed as & waiver orrelinquishment of any
such term, covenant, condition, or provision, No term or condition of this Contract shell
be held 1o he'walved; modifisd; or deleted except-by a written'amendmeni signed by fhe

parties hersto,

Independent Contractor. The parties hetsto, In the patfarmance of this Contraot, shell
not act as employses, partners, joint ventures, or esscolates of ons another. itis
expressly scknowledped by the pariles hersto that such partles are independent
ooniracting entities and that nothing In this Contract shall ba construed {0 oreate an
smployer/employes relationship or o allow eithar to exerclse control or direction over the
manner ormethod by which the othet transacts Its business affalts or provides its usual
semvices. The employees ot agents ofone party shall not be desmed or construed to be
the employees or agenits of the other péty for any purpose whaisoever.

The Contractor, being an indspendent contractor and net an employse of the Stats,
agrees 1o carry adequate publio liabllity end other appropriaie forms of Insuranae,
Including adequate public llabllity and other eppropriate forms of Insuranoe on the
Contrastor's smployess, and to pay all applioable taxes incldent to this Contract,

State Llablly. “The State shall have no liabllity exoept as speclfioally p'ro{/lded in this

Contract, .
Force Majeure. THe obllgations of the parties to this Gontraot are subject to prevention

- hy causes heyond the parties' cortrol thet could not be avolded by the-exercise of due

care Including, but not imited 1o, nature! disasters, riots, wars, epidemics, or any other
simllar cause. :

State and Federal Compliance, The Gontractor shall comply with all applicable State and
Federal laws and regulaﬂons in the performancs of this Confraot, - :

Governing Law, This Contraot shall be governed by and construed in accordanoe with
the laws of the State of Tennessee. The Contractor agrees that It will be subjeoct to the
sxolusive julsdiction of the courts of the State of Tennessse I actions that may arlse
under this Contract. The. Coniractor acknowledges and agrees that any rights or claims
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agalnst the State of Tennessss ot lts smploysss hereundet, and any remadies arising
therafrom, shall be subjact to and limited o those rights and remediss, If any, available
under Ternesses Code Annotated, Sections 9-8-101 through 8-8-407. ’

Completensss, This Contract Is complete and containe the entire understanding between
the parties relating to the subject matter conteinsd heteln, Including all the terms and
conditions of the partles’ agreement, This Contract supersedes any and all prior
understandings, representations, negotiations, end agreements between the parties
telating hereto, whether written or oral, .

Severabllity, If any terms and conditions of this Contract afe held to be Invalld or
unenforceable a5 & matter of law, the other terms and conditlons hereof shall not be
affected thersby and shall remaln in full force and effect, To this end, the terms and
gonditions of this Contract are declared severable. _

Heedlnas. Ssotion headings of thls Contreiot are for raferenos purposes only and shall
not be construed as part of this Contract.

SPECIAL'TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions
conflict with any-other terms and condltions of this Contract, these special terms and

conditions shalf control,

. .Communleations and-Contaets,-All Instructions, notices, consents,-demands, ot other
comruricafions required or contemplated by this Gontract shall be in writing and shall be ™

made by certifled, first class mall, return recelpt requested and postage prapaid, by
overnight courler sarvice with an asset tracking system, or by EMAIL or facsimile

ranamission with reciplent confirmation, Any such communioations, regardiess of
* method of tanemission, shell be addresasd to the respeotive party &t the appropriate

malling address, facsimile numbsr, or EMAIL address as set forth below or to thet of such
other party or addrass, as may be hereafter speclfied by written notice.

The State: A

Brad Trultt, Assistant Director
TennesseeBursall of invesiigation

" ‘801 R.8, Gass Bivd,, Nashvlils, TN, 87216
" Phone: (616) 744-4008

Facsimile: (516) 744-4041
The Contraclor:

Scott Varn

Sclentlfic Research Corpotation

2300 Windy Ricge Parkway Sulte 400 South
Atlanta, GA 3033p :

© ovarm@sclres.com

All instructions, notlces, consents, demands, or other communications shall be
considered effectively given upon recelpt or reciplent oconfirmation as may be required.

labllity. The Contract I subjact to the.appropriation and avall,abllltyf

of State andlor Federal funds, In the event thet the funds are hot approprietsd or ara
otherwise unavaliehle, the State resetves tha right to terminate the Contract upon written
notice fo the Contractor. Sald termination shall not be desmed a breach of Contract by
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the Stete, Upon reoelpt of the writtan notlos, the Contractor shall cease all work
agsoclated with the Contract. Should such an svent ccour, the Contractor shall be
entitled to compensation for all satlsfactoty and authorlzed services completed as of the
termination date. Upon such tarmination, the Contractor shall have no rlght to recover
from the State any aotual, general, spacial, incldental, consequential, or any other
damages whatsosver of any descriptlon or amount.

Ternessas Consolldated Refirsment Svstem, ‘The Contractor acknowledges and

understands that, subject to statutoty exceptions contelnsd In Tennessse Code
Annotated, Sactlon 8-38-801, et. seq., the law governing the Tennessee Consolldatsd
Retirsment System (TCRS), provides that i a tefired member of TGRS, or of any
superseded system administered by TGRS, or of any local retirement fund established
pursuant to Tennessee Code Annoiated, Title 8, Chapler 35, Part 3 accepts state
employment, the member's retirement allowance is suspanded duting the period of the
employment, Accordingly and notwlthatanding any provision of this Contract to the
contrary, the Contractor agrees that if It Is later determined that the true nature of the
working reletionship between the Gontractor and the State under this Coniraot s that of
"smployse/employsr” and not that of an Independsnt contractor, the Contractor may be
requitad to tepay to TORS the amount of retirement beneflts the Contractor received from
TCRS durlng the period of this Contract,

Voluntary Buyout Program. The Contractor acknowledges and understands that, for a
perlod of two years beginning August 16, 2008, restrictions are imposed on former state

.employess who recelved a State of Tennesses Voluntary Buyout Program (VBF)

severanee paymantwith regard to-contracts with state-agencles thatparticipated Inthe
VBP, . .

2, “Ths State will not contract with slther & former stete employse who recelved a
VEP severance payment or an entity In which a former stete smployes Who
recsived a VBP severaroe payment or the spouse of such an indlivicual holds a

_ oontrolling financlal interest, " .

b, The State may contract with an entity-with which a former state employee who

received a VBP severance payment is an employee or an independent
contractor, Notwithstanding the foregoing, the Contractor understands and

_ agress that there may be unique business circumstences under which a raturn to
work by a former state employee who received a VBP sevetance payment as an
employee or an Independent contraptor of a State contraoctor woulld not be
appropriate, and In such cases the State may refuss Contrastor personnel.
Inasmuch, it shall be the responsibllity of the State 1o review Confractor
personnel to Identify any suoh lsslies, ’

o - Withreference to elther subsection &, or b, above, a coniractor may submit a
" writter recuest for a walver of the VBP restrictions regarding e former state

employee and a contract with a state agency that particpated in the VBP. Any
such request must be submitted to the State In the form of the VBP Coniracting
Restriction Walver Requestformat avallable from the State and the Internat at:
www.state tn.us/finance/rds/oor/waiverntml, The determination on such &
request shall be at the sole discration of the head of the state agenoy thatls 2
Party to this Contract, the Gommissioner of Finance and Administration, and the
Commilesioner of Human Resources. . " .

snitlallly o 5. Birlot standards of oohfidentlality of records end information
shall be maintained In accordance with applicable state and faderal law. Al material and
information, regardiess of form, medium ot method of communicafion, provided to the
Contractor by the State or acquired by the Contractor on behalf of the. State shall be
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regarded as confldentlal Infotmatlon in accordance with the provislons of applicable state
and fecleral law, state and federal rules and regulations, departmental polioy, and ethical
standards, Such confldentlal Information shall not be disclosed, ard all necessary steps
shall bs taken by the Contractor to safeguard the confldentiality of such matstlal or
informationin conformance with applicable state and federal law, state and faderal tules

and regulations, departmental policy, and sthical standards.

The Contractor's obligations under.thls sestion do not apply to information In the public
domain; entering the public domaln but not from & breach by the Contractor of this
Contract; previously possessed by the Contractor without wiltteh obligations to the State
to protect It acqulred by the Gontractor without wrltten restrictions agalnst disclosure
from & third party which, to the Contractor's knowledge, is free to disclose the
Information; indlependently developed by the Contractor without the use of the State’s
information; or, disclosed by the State to others without restrictions against disclosure,
Nothing in this paragraph shall permit Contraotor to disclose any Informetion that Is
oohildential under faderal or state law o regulations, regardiess of whether It has been
disclosed or mads aveliable to the Contractor dug to Intentional or negligent actions or
Inactions of agents of the State ar third partles.

Itis oxpressly understood and agread the obligations set forth In this section shall sutvive
the terminafion of this Contract. : .

Stats Furnished Property. The Contractor shall be responsibie for the correct use,
malntenance, and protection of all articles of nonexpendable, tanglble, personal property

- furnishad by the State for-the Contracter's temporary- use-under-this Contract, -Upon

termination of this Contract, all property furnished shall be rsturnad to the State in good
order and conciition as when recelved, reasonable use and wear thereof excepted.

- Should the propatty be destroyed, lost, or stolen, the Contraotor shall be'responsible to

the State for the residusl value of the property af the time of loss.

. The Contractor cartlfles, 1o the best of lts knowledge and
belisf, that It lfs clrrent and future princlpals, ts current and future suboontractors and

thelr principals: ‘

a. ara'not pressntly debarred, sus;ﬁanded, proposed for debarment, declared
ineliglble, or valuntarlly exoluded from coverad transactions by any federal or

. state depariment or agency; '

b have not within & three (8) year petlod preceding thls Contract besn convioted of,

or had & alvil judgment rendered against them from commiasion of fraud, or a
oriminal offenos in connsotion with abtaining, attempting to obtaln, or performing
a publio (faderal, state, of local) fransaction or grant under & public fransaction;
viclation of federal or state antitrust statutes or coramisslon of embezzlement,

- theft, forgety, bribsty, falsification, or destruction of records, making false

. statements, or'recalving stolen property; ' .

o arenot presently Indicied or otherwise criminally ot civilly charged by a C Tl

government entity (federal, state, or local) with commission of any of the offenses
. detalled In section b. of this certiflcation; and .

d, have nbt wlthin 2 three (3) year period preceding this Contract had one or mare
publlc transactions (fedaral, etete, of local) tarminated for oause or default,

"The Contractor shall provide Immediate written notios to the State Ifat anyiimelt learns
 that there wes an eerler fallure to disclose Information or that due o changed
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clrournatanoes, Its principals or the principals of its subcontractors are exclﬁded or
disqualifled,

Unenourabered Petsonnel. All persons assigned by the Gontractor fo perform gervices
for the Stats under this Contraat, whether they are employses, agents, subcontractors, o
principals of the Contrator, shall not be subjsct to any smployment contract o resttictive
covenant provisions which would preclude those persons for petforming the same ot
similar setvloes for the State atter the'termination of this Contract, elther as a State

employee, an Independant conttactor, or an employes, agent, subcontractor or princlpal -

of another contractor with the State. If the Gontractor provides the State with the servloes
of any person subject to a resttlotive covenant or contractual provislon in violation of this
provislon, any such restrictive covenant or contractual provision will be void and
unenforceable, and the Contractor will pay the State and any person involved all of its
expenses, noluding attorneys fess, caused by aftempts to enforos such provisions.

State Ownetshlp of Work Produats. The State shall have ownership, right, title, and
Iriterest, Inoluding ownership of aopyright, in all work products, Including computer sourcs
code, created, desighed, developed, derived, documented, Installed, or delivered under
this Contract subject to the next subseotion and full and final payment for each "Work
Product” The State shall have royaity-free and unlimited rights and llcense 1o use,
disclose, reproduce, publish, distribute, modify, maintain, or create derivative works from,
for any purpose whatsoever, all sald Work Produots.

2 Tofhe extent that the Conttactor uses any of its pre-axlstlné, propristary or

Indepandantly-developsd fools, materiale-orInformation {("Cortractor-Materials"), -

the Contractor shall rataln all right, title and interest In and to such Gontraotor
Materials, and the State shall acquire no right, title or interest In o to such
Cortractor Materlals EXCEPT the Contractor grants to the State an unlimited,
nentransfarable licenss to use, oapy and distribute Internally, solely for the
Stele's Intetnal purposes, any Contractor Matetlals reasonebly associated with
any Work Product provided under the Contract. -

b. The Contractor shall furnish such information and date. as the Staie may request,
Including but not firhited to computer code, that is applicable, essential,
fundarmental, or intrinsic to any Work Product and Gontractor Materials
reascnably assoclated with any Work Product, In accordanoe with ihis Confract

and sppliceble state law.

o Nothing In this Contract shell prohbit the Contractor's use for ts own purposes of
the genaral knowledge, skills, sxperlence, Ideas, conoepts, know-how, and
technioues obtained and.used during the coutse of providing the setvices
raquested under-this Contract,

G Nothing in the Contract shall prohibit the Contractor from developing for ltself, or
for others, materlals which are similar o and/or competitive with those that are
prodused under this Gontract.

E{1. Ownership of Software and Work Products,

a.-  Definltions.

(1) . “Contractor-Owned Software," which shall mean commerolally available
software the rights to which are owned by Contragtor, including but not
limited to commerolal “off-the-shelf’ softwars which Is not developed -
using State's money or resources, . . '
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“Custam-Developed Application Softwars,” which shell mean customized
application softwars developed by Contractor solely for State.

"Rights Transfer Applloation Software,” which shell mean any pre-
existing application software owned by Contractor or a third party,
provided to State and 1o which Contractor will grant and assign, or will
faollitate the granting and asslgnment of, all rights, Including the source
code, to State.

*Third-Party Software,” which shall mean software not owned by the
State ar the Contractor,

“Work Product,” which shall mean all deliverables exclusive of hardware,
such as softwars, software source code, dooumentstion, pianning, etc.,
that are created, designad, daveloged, or documentsd by the Contractor
for the State during the course of the project Liging State’s money or
resouross, Inoluding Custom-Developed Application Softwars. 1f the
system solution includes Rights Transfet Application Softwars, the
definition of Wotk Product shall also Include such software.

Rights and. Title to the Software

All tight, title and Interest in and to the Contractor-Owned Software shall
gt all times remain with Contractor, subject to any license granted harein,

Al right, title and interest in aind to the Work Product, and to

modiications thereof made by Stats, including without limitation all
copyrights, patents, trade sscrets and other Intellectual property and
other propristary rights smbodied by and arising out of the Work Praduot,
shell belong fo Stafe. Tothe extent such rights do not automatically
belong to State, Contractor heraby assigns, transfars, and convays all
right, title and Intersst in and to the Work Product, Including without
limitation the copyrights, patents, trade secrats, and othet intellectual
property rights arlsing out of or embodied by the Work Product.
Contractor shall execute any other documents that State or iis counsel
deem necessary or desirable to document this transfer and/or allow

State to register its claims and rights to such intellectual property rights
or enforoe them agalnst third partles, and Contractor shall cooperate fully
in the foregoing endesavors. :

All right, title and interast in ahd fo the THIrd-Party Sofiware shall at all
times remaln with the third party, subject to any license granted thereby..

Nothing in this Contract shall prohibit the Gontractor's use for Its own purposes of
the general knowledge, skills, experlenas, ldeas, concepts, know-how, and

techniques obtalned and used during the course of providing the services
reuested under this Confract, .

d. Nothing In the Contract shalf prohibit the Contractor trom developing for tself, or
for olhers, materials which are simllar to and/or competifive with those thet are
produced under this Contraat, '

vertising, The bontractor shall not tafer to this Contraot or the Contractor's

rélationship with the Stete hersundear In commerclal adverilsing in such e manner &s to

" state or Imply that the Contractor or the Contractor's services are endorsed, Itis

[N
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expressly inderstood and agreed that the obligations set forth In this section shall survive

" the termination of this Contract In perpetulty.

Copyrightsand Patents. The Contractor agraes to indemnify and hold harmiess the
State of Tennesses as wall as Its officers, agents, and employses from and against any
and all olaims or sults which may be brought against the State for Infringement of any
Jaws regerdng patents or copyrights which may arlse from the Gontractor's performance
of this Contact. In any such action brought against the State, the Contractor shall satlsfy
and Indermify the Stafe for the amount of any final judgment for Infringement. The
Contractorfurthet agrees it shall be llable for the reascnable fees of attorneys for the
State in the event such service is necessitated to ehforce the terms of this Contract or
otherwise enforae the obligations of the Contractor to the Stats. The State shall glve the
Contrector written notloe of any such clalm or suit and full right and opportunity to
conduot ths Contractor's own defense thereof. '

gs. The Contrastor agreses to Indemnlfy and hold harmiess the Stats of
Tennessesas well as Its offiosts, agents, and employees ffom and against any and all
claims, liablities, losses, and causes of action which mey arlse, acerue, or result to any
person, firm, corporation, or other entlty which may be injured or damaged as & result of
acts, omissbns, ot negligence on the part of the Contractor, Its employess, or any person
acting for oron its or thelr behalf relating 1o this Contract. The Gontractor further agrees
it shall be libls for the reasonable cost of aftormeys for the State In the event such
service Is neosssitated to enforce the tarms of this Contrect or otherwise enforcs the
obligations of the Contractor to the State. e . .

In the evartof any such sult or oleim, the Contraator shall glve the Siate immediate
notios theresf and shall provide all assistance required by the State In the Staie's
dafenss. The State shall give the Contraotor written notice of any auch claim or sult, and
the Contradior shall have full right and obligation to conduct the Contractor's own defense

thereof, Nolhing contalned hersin shall be deernad to accotd to the Centractor, through

ts attorney(s), the right to represent the State of Tennesses In any legal matter, such
rights beinggoverned by Tenniassee Code Annotated, Section &-8-108.

Partial Takeover. The State may, at lts convenience and without cause, exercise &
pariial takewver of any service which the Conractor Is obligated to petform nder this
Contract, indluding but not limited to any service which is the subjest of a subconiract
betwsen Contractor and a third party, although the Contractor Is not In Breach _
(hereinetter referred to as "Partial Takeover'), Sald Partlel Takeover shall not be desmed

- & Breach of Contract by the State. Contractor shall bs plven at least 30 days prior written

notics of sald Partial Takeover with sald notlce to spectfy the area(s) of servics the State
will assumsand the dats of said assumption. Any Partial Takeover by the State shall

“not alter In any way Contractor's other abligations under this Contract, The State may

withhold from amounts due the Contractor the amount the Contractor would have been -
pald to delver the service as determined by the State. The amounts shall be withheld
effective as of the date the State assumes the service, Upon Partial Takeover, the
Contractor shall have ho tight to recovar from the State any actuel, general, speclal,
Inolden;cal, consequentlal, oF any other damages whatsoever of any description or
amount, ‘

iN WITNESS WHEREOF, .
SCIENTIFIC RESEARCH CORPORATION:
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CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

TENNESSEE BUREAU OF INVESTIGATION:

za 10/ 05

"MARK GUAN, DIRECTOR 7 DATE

APPROVED:

.....




ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT

PERFORMANCE
SUBJECT CONTRACT NUMBER: 34800-24810
CONTRACTOR LEGAL ENTITY NAME: SCIENTIFIC RESEARCH GORPORATION
FEDERAL EMPLOYER IDENTIFICATION 76-0255801 )
NUMBER:
(or Soclal 8sourlty Number)

The Contractor, identified above, does hereby attest, certify, warrant, and
assure that the Coniractor shall not knowingly utilize the setvices of an
illegal immigtant in the performance of this Contract and shall not
knowlngly utllize the services of any subcontractor who will utilize the
services of anlllegal Immigrant In the petformance of this Contract.

o 4 .,

CONTRACTOR SIGNATURE

NOTICE: This attestaion MUST be signed by an indlvidual empowared to sontractually bind the Contractor. If sald
Individual is not the ohisf executive or president, this document shell attach evidenos showing the individual’s authority to

* oontractually bind the Contraotor,

¢. Scott Varn ; Contracts Manager

PRINTED NAME AND TITLE OF SIGNATORY
07 Oc_tober 2008

DATE OF ATTESTATION




