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RFS # 318.65-00705
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Finance & Administration
Division of Health Care Finance
& Administration

VENDOR:
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STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANGE AND ADMINISTRATION

BUREAU OF TENNCARE
310 Great Circle Road
NASHVILLE, TENNESSEE 37243

January 20, 2012

Lucian Geise, Director

Fiscal Review Committee

8" Floor, Rache! Jackson Bldg.

Nashville, TN 37243

Aftention: Ms. Leni Chick

RE: Gorman Actuarial, LLC, Amendment #1

Mr. Lucian Geise:

contract funding would be increased as needed and as availability of additionat federal
funding dictated.

The Division of Health Care Finance and Administration wouid greatly appreciate the
consideration and approval of this amendment by the Fiscal Review Committee.

gan (.
Chief Financial Office

smﬁZ/

ce: Darin J. Gordon, Deputy Commissioner
Alma Chilton, Director of Contracts



Supplemental Documentation Required for

Fiscal Review Committee

ey D * “6482
*Contact Name: Casey Dungan Contact | 507-648
Phone: |
*Original Contract | FA1134734 *Original RFS | 31865-000705
Number: Number; | (formerly 31701-04100)
Edison Contract | °>%9 EI]\(TiiSOE RF( Sf
SeR0 ; umber:
Number: (if applicable) onlib
*Original Contract | April 1,2011 *Current End | March 31, 2013
Begin Date: Date-

Current Request Amendment Number:
Gf applicable)

I

Proposed Amendment Effective Dato:
(if applicable)

March 21, 2012

*Department Submitting:

Department of Finance and Administration

Division of Health Care Finance and Admin,

“Division: insurance Exchange
B *Date Submitted: | January 20, 2012
i “Submitted Within Sixty (60) days: | Ves
If not, explain: | N/A
*Contract Vendor Name: | Gorman Actuarial, LLG
*Current Maximum Liability: { $300,000.00

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

FY: 2011 | FY: 2012 | FY.

FY:

. FY FY

$85,660.00 | $264,310.00 | §

$

$ 8

*Current Total Expenditures by Fiscal Year of Contract-

(attach backup documentation from STARS or F

FY: 2011 FY: 2012 | FY:

| FY:

DAS report)

FY FY

$ 3565875 | $105,531.80 | §

'8

$ $

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

N/A

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provision:

N/A

IF Contract Expenditures excecded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

N/A

*Contract | State- |

Federal: | $300,000.00

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

Funding
Source/Amount:

Interdepartmental:

Other:

If “other” please define:

Dates of All Previous Amendments Brief Deséription of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)

N/A

Method of Original Award: (if applicable)

Request for Proposal

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

The costs associated with this contract were
predicated on the cost proposals submitted
in response to the RFP and the uttimate
need for contractor services based on
competitively procured hourly rates. These
cost proposal docurnents are public
information and avaitable upon request.

Effective October 30, 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 information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

If 1t is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

C.3. Payment Methodology. The Contractor shall be compensated based on the payment rates
herein for units of service authorized by the State in a totat amount not to exceed the Contract

Maximum Liability established in Section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in Section A.

b. The Contractor shall be compensated based upon the following payment rates:

(1} For service performed from the execution of this contract through March 31,
2013, the following professional service rates (payment rate per.hour per
calendar year) shall apply: :

April 1, 2011-
March 31, 2012
Individual and Small Group Market Analysis (see Contract Section A2)

Actuarial consultant (for analysis of merger of $255,00 an hour $255.00 an hour
individual and small group markets as approved in N e
1 advance and in writing by the State) '

Non-actuarial consultant (for analysis of merger | $215.00 an hour = | $215.00 an hour
of individual and small group markets as approved § :
in advance and in writing by the State

Other Actuarial and Benefits Consulting (see Contract Section AS5)

April1, 2012-
March 31, 2013

Principal (for additional consulting services as $300.00 an hour $300.00 an hour -
approved in advance and in writing by the State)

Senior Consultant (for additionaf consulting $280.00 an hour . | $280.00 an hour
services as approved in advance and in writing by .

the State)

Consultant (for additional consulting services as | $210.00 an hour $21¢.00 an hour
approved in advance and in writing by the State)
Analyst (for additional consulting services as $175.00 an hour $175.00 an hour
approved in advance and in writing by the State)
Administrative supporticlerical (for additional $25.00 an hour $25.00 an hour
consulting services as approved in advance and in ' '

writing by the State)

(2)  For service performed from April 1, 2013, through March 31, 2014, the
Contractor shall be compensated based upon the payment rates in Section
C.3.b.(1) above but adjusted by the percentage increase, if any, between the
Consumer Price Index for AHl Urban Consumers (CPI-U): U.8. city average, All
items expenditure category, not seasonally adjusted, index base period: 1982-
84=100) published by the United States Department of Labor, Bureau of Labor
Statistics in November 2012 and that figure published in the same month, 12-
months prior, up to a maximum of three and one-haif percent (3.5 %).

Effective Octlober 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

(3)  For service performed from April 1, 2014, through March 31, 2015, the
Contractor shall be compensated based upon the payment rates in Section
C.3.b.(1) above but adjusted by the percentage increase, if any, between the
Consumer Price Index for All Urban Consumers (CPI-Uy. U.8. city average, All
ltems expenditure category, not seasonally adjusted, index base period: 1082-
84=100) published by the United States Department of Labor, Bureau of Labor
Statistics in November 2013 and that figure published in the same month, 12-
months prior, up to a maximum of three and one-half percent (3.5 %).

{4)  For service performed from Aprit 1, 2015, through March 31, 2018, the
Contractor shall be compensated based upon the payment rates in Section
C.3.b.(1) above but adjusted by the percentage increase, if any, between the
Consumer Price Index for All Urban Consumers (CPI-U): U.S. city average, All
ltems expenditure category, not seasonally adjusted, index base period; 1982-
84=100) published by the United States Department of Labor, Bureau of Labor
Statistics in November 2014 and that figure published in the same month, 12-
months prior, up to a maximum of three and one-half percent (3.5 %]).

C. The Contractor shall be compensated for changes requested and performed
pursuant to Contract Section A.4., without a formal amendment of this contract
based upon the payment rates detailed in the schedule above and as agreed
pursuant to said Contract Section A 4., provided that compensation to the
Contractor for such "change order” work shall not exceed Ten Percent (10%) of the
contract maximum liability. if, at any point during the Contract period, the State
determines that the cost of necessary ‘change order” work would exceed said
maximum amount, the State may amend this Contract to address the need,

d. The Contractor shall not be compensated for travel time to the primary location of
service provision.

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define ail potential savings per

deliverable. '

This amendment does not include proposed savings, however, the State followed a
procurement strategy that involved an "early-to-market” RFP and awarded this contract
based on competitively procured rates. : :

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs, other options. List other options available (inclading other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials

between contract deliverables. R

The State released a Request for Proposal and identified Gorman Actuarial, LLC . as the
actuarial company determined to have the expertise necessary to guide the direction of the State
related to health insurance exchanges and other aspects of the implementation of the Patient
Protection and Affordable Care Act. We are relying on the existing competitive procurement to
perform functions that are consistent with the scope of the original contract and have not
compared any non competitive options,

Effective October 30, 2009




Gorman Actuarial, LLC

Expenditures

FA1134734

2011 31701 $ 4,451.25 25399 0000138601 Gorman Actuarlal LLC
2011 31701 $ 9,232.50 25399 0000138601 Gorman Actuarial LLC
2011 31701 3 21,975.00 25309 0000138601 Gorman Actuarial LLC
FY 2011 Total $ 35,658.75

2012 31701 $ 814.83 256399 0000138601 Gorman Actuarial LLC
2012 31701 5 4,812.50 25389 0000138601 Gorman Actuarial LLC
2012 31865 3 2,085.72 25399 0000138601 Gorman Actuarial LLC
2012 31865 $ 8,900.00 25399 0000138601 Gorman Actuarial LLC
2012 31865 $ 13,426.25 25399 0000138601 Gorman Actuarial LLC
2012 31865 $ 15,791.25 25399 0000138601 Gorman Actuarial LLC
2012 31865 $ 24,977.50 25399 0000138601 Gorman Actuarial LLC
2012 31865 $ 33,753.75 25399 0000138601 Gorman Actuarial LLC
FY 2012 Total $  105,531.80



7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

NOT required for a contract with a federal, Tennessee, or Tennessee Jocal government entity or a grant.

Route a completed request, as one file in POE format, via e-mail attachment sent to:

Agsprs.Agsprs@state tn.us

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking #

31865-00705
(Previously 31701-04100)

1.

Procuring Agency

Department of Finance and Administration
Division of Health Care Finance and Administration

2. Contractor Gorman Actuarial, LLC
3. Contract # FA1134734
4. Proposed Amendment # 1
5. Edison |ID# 25399
6. Contract Begin Date April 1, 2011
7. Current Contract End Date

— with ALL options to extend exercised March 31, 2013
8. Proposed Contract End Date

-~ with ALL options to extend exercised March 31, 2013
9. Current Maximum Contract Cost

~ with ALL options to extend exercised $300,000.00
10. Proposed Maximum Contract Cost

— with ALL options to extend exercised $ 580,000.00
11. Office for Information Resources Endorsement ;

- information technology service (N/A to THDA) x Not Applicable D Attached
12. eHealth Initiative Support 5

-~ health-related professional, pharmaceutical, laboratory, or imaging x Not Applicable D Attached
13. Human Resources Support .

~ state employee training service X Not Applicable D Attached
14. Expianation Need for the Proposed Amendment

The State is amending this competitively-procured contract to provide additional funding for actuarial and
benefit consulting services for the health Insurance Exchange. The State has received additional
planning funds to analyze evolving federal guidance regarding the exchange marketplaces. Because of
the continuing policy changes at the federal level and the magnitude of the market impacts in Tennessee,
we sought additional planning funds (which we were awarded on November 29, 2011), and we now need
the corresponding technical assistance to analyze the emerging issues in the market and revise our

1 of 4




7-1-11 REQUEST-NON-AMEND

Request Tracking # 31865-00705

(Previousiy 31701-04100)

recommendations if and as appropriate. As explained below in item #17. the State indicated in both the
RFP and resulting contract that contract funding would be increased as need and additional federal

funding dictated.

15.

Name & Address of the Contractor's Principal QOwner(s)

Bela Gorman, President
Gorman Actuarial, LLC
210 Robert Road
Mariborough, MA 01752

16,

Evidence Contractor's Experience & Length Of Experience Providing the Service

Gorman Actuarial, LLC has provided actuarial and benefit consulting assistance to the State Heaith
Insurance Exchange since the execution of the original contract {effective April 1, 2011), which was
awarded under the original Request for Proposal (RFP # 31701 — 04100). The Contractor's work under the
Contract has been more than satisfactory and performed in a manner consistent with the representations that it
made in its proposai to the original RFP.

Gorman Actuarial is currently working with several states on understanding the impact of nationai heaith
reform on their current insured markets. In addition to Tennessee, Gorman Actuarial's client list includes
the states of Wisconsin, Wyoming, Minnesota, Nevada, and Maine. Gorman Actuarial has also
performed several anaiyses on the insured markets in the state of New Yark, Additionally, Gorman
Actuarial has worked on various state public expansion programs such as New York’s Family Health Plus
program and Maine’s DirigoChoice program. Below are inks to some of Gorman Actuarial’s published
reports and work products.

Wisconsin

http://www.freemarkethealthcare wi.gov/docview.asp ?docid=2203584ocid=173
http:/iwww freemarkethealthcare. wi.gov/d ocview.asp?docid=20902&iocid=173
http:/iwww.freemarkethealthcare. wi.govidocview.asp ?docid=20903&locid=173
hitp:.’/www.freemarkethealthcare.wi.gov/docview.asp?docid=20959&locid=1 73

Minnesota
http://mn.gov/commercefinsurance/images/Gruber-Gorman-Slides-11-17-11 pdf

Maine
hitp:/fwww.maine gov/pfriinsurance/reports/pdf/impact_ACA.pdf

New York

http:/fwww.uhfnyc.org/publications/880772
hitp:///'www.uhfnyc. org/publications/880648
http:fiwww _uhfnyc.orgipublications/71107 1

17.

Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The State released a Request for Proposal (RFP # 31701 — 04100), and identified Gorman Actuarial, LLC as the
proposer with the highest combined technical/cost score and expertise hecessary to guide the direction of the
State related to health insurance exchanges and other aspects of the implementation of the Patient Protection
and Affordable Care Act.  Thus, we are relying on a recent competitive procurement to perform functions that
are consistent with the scope of the original contract.  Notice was given to all potertial bidders in the original
procurement of aur intention to proceed in this fashion. As part of the RFP (RFP # 31701 - 04100}, we
communicated to vendors that the State may receive additional planning funds over and above the initial $1
million pianning grant. in the interest of full disclosure and transparency with the potential bidders, we also
stated our intent to use the contracts awarded through this procurement as vehicles for the additional work that
may be required if the State received other grants. In Amendment #1, we added the following text to RFP

Section 1.1:

The maximum liability for this contract is undetermined and confingent upon policy decisions by the
Governor and the General Assembly: the maximum liability is aiso a function of the continued {and

20f4




7-1-11 REQUEST-NON-AMEND

FRequest Tracking # 31865-00705

(Previously 31701-04100)

perhaps expanded) availabiiity of federal funding. In the event that Tennessee chocses {0 operate an
insurance exchange and the State receives additional federal funding for technical assistance and
actuarial analyses, then the State likely will use the contract from this procurement for said work.,
Indeed, the State does not currently anticipate an additional procurement for actuarial services for the
insurance exchange within the next 12 to 18 months. Please note that proposers may submit proposals
for (and be awarded contracts under) both this procurement and RFP #31701-04101 (Policy and
Operational Consulting Related to Federal Health Insurance Reform). Consistent with RFP Section
3.3.8.(d), entifies that intend to submit proposals should be aware that if they submit a proposai for the
current actuarial services procurement, they may be ineligible to submit a proposal to operate the
website portal, call center and other components of a state-based insurance exchange in Tennessee.
All potential proposers for this RFP should assume that the prevaifing cantractors in this actuarial
services procurement would be preciuded from bidding on RFPs for the actual operation of a state-
based insurance exchangs in Tennessee.

The State ampiified this message in our response to question #12 pested in Amendment #2 of the RFP:

The State anticipates expending the $1 million planning grant funds by the end of CY 2011,

As clarified in Amendment # 1, though, we may use this contract as the payment vehicle for
additional, federally-funded analyses. In the event that Tennessee chooses to operate an
insurance exchange and the State receives additional federal funding for technical assistance
and actuarial analyses, then the State likely will use the contract from this procurement for said
work. Indeed, the State does not currently anticipate an additional pracurement for actuarial
services for the insurance exchange within the next 12 to 18 months.

Thus, all potential proposers in the original procurement had full information of the State’s intended
approach and future plans.

18

Justification - specifically expiain why non-competitive negatiation is in the best interest of the state

The federal government continues to issue guidance regarding its interpretation of the Patient Protection
and Affordable Care Act (Pub. L. 111-148), as amended. In many instances, the new guidance is in
stark contrast to earlier guidance or represents a reversal of previous policy statements and
commitments. Because the implications for Tennessee's insurance markets are substantial and involve
seismic-shifts in market design and structure, we have worked closely with insurers and other
stakeholders to determine which analyses should take priority; and we continue to work with the
Contractor to secure the appropriate technical assistance with regard to the potential impacts of evolving
federal palicy. Given the compressed timeframe for analysis and decision-making, we need to proceed
with an experienced actuary who is intimately familiar with our operational context, policy concerns, and
market conditions in order to ensure that the actuary can provide highly informed, Tennessee-specific
analyses and recommendations.

Anticipating this eventuaility and wanting to maximize interest in the original procurement, we
communicated our intentions to all potential bidders with the original RFP so that they wouid be abie to
incorporate this possibility into their planning and bidding strateqy. The procurement had six qualified
proposers, from which we seiected the highest-scoring bidder. We used this approach to ensure that any
subsequent request for a contract modification {including the one described here) would be entirely
consistent with the State's goai of maximizing efficiency and use of successfully-procured contracts
through truly competitive procurement processes,

The State could proceed with a new procurement for these services. However, given the amount of work
availabte in each of the 50 States and the U.S. territories and the shortage of subject matter experts
working in this area, it is uniikely that Tennessee would receive a farge number of proposals from
qualified actuaries. Precisely for this reason, the State followed a procurement strategy that involved an
‘early-to-market” RFP in December 2010 and awarded contracts to vendors before many other states
were able to do so, thereby ensuring that Tennessee would have the "best-in-ciass” actuaries working on
this profect. For this and all of the reasons described above, it is advantageous for Tennessee to
proceed with this non-competitive contract amendment.

Jof4
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111 REQUEST-NON-AME N

Request Tracking #

31865-00705
(Previously 31701-04100)

Agency Head Signature and Date -
Signature Certification. Signature by an a

MUST be signed by the ACTUAL agency head as detailed on the current
uthorized signatory is acceptable only in documented exigent circumstances

-,
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FUNDING REVISION
CONTRACT

{fee-for-service contract with an individual, business, non-profit, or governmental enlity of ancther state)

Begin Date End Date Agency Tracking # Edison Record iD
‘ 31865-00705
April 1, 2011 March 31, 2013 ormerly 31701-04100) 25399
Contractor Legal Entity Name Edison Vendor ID
Gorman Actuarial, LLC 0000138601

Service Caption (one line only)
FUNDING REVISION: Moving $264,340.00 from FY 2011 to FY 2012

Subrecipient or Vendor CFDA#

[:] Subrecipient & Vendor 893.525

Funding —

FY State Federal interdepartmental [ Other TOTAL Contract Amount
261 $35,660.00 $35,660.00
2012 $264,340.00 $264,340.00

TOTAL: $300,000.00 | . $300,000.00

American Recovery and Reinvestment Act {ARRA)} Funding: D YES @ NO

Ownership/Controt
[] African American D Asian D Hispanic D Native American |:] Femaie

D Person w/Disability D Small Business D Government [X] NOT Minority/Disadvantaged

[ other:

Sefection Method & Process Summary {mark the correct response fo confirm the associated summary)
The procurement process was completed in accordance with the approved

IX RFP RFP document and associated regu!ations_. o _
D Competitive Negotiation The predefined, competitive, impartial, negotiation process was completad in
accordance with the associated, approved procedures and evaiuation criteria.

D Alternative Competitive Method The predefined, competitive, impartial, procurement process was completed in
accordance with the associated, approved procedures and evaluation criterla.

The non-competitive contractor selaction was completed as approved, and the

D Non-Competitive Negoliation procurement process inciuded a negotiation of best possible terms & price,
D Other The contractor selection was directed by law, cour! arder, settiement
agreement, or resulted from the state making the same agreement with all

interested parties or all parties in a predetermined "ciass.”

Budget Officer Confirmation: There is a balance in the OCR USE — FA
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other
obiigations,

y20201=

Conitract # FA1134734

Speed Chart (optional) Account Code (optional)
70803000




CONTRACT AMENDMENT

Agency Tracking #
31865-00705

Edison ID

Contract #

Amendment #

(formerly 31701-04100) 25399 FA1134734 01
Contractor Legal Entity Name Edison Vendor ID
0000138601

Gorman Actuarial, LLC

Amendment Purpose & Effect(s)

Amendment increases the Maximum Liability for the continued provision of actuarial and benefit

consulting services for the Health Insurance Exchange

Amendment Changes Contract End Date; D YES NO End Date: March 31, 2013

TOTAL Contract Amount INCREASE or DEGREASE per this Amendment (zero if N/A): $ 280,000.00

Funding ~—

EY State Federa! Interdepartmental | Other TOTAL Contract Amount
2011 $35,660.00 $35,660.00
2012 $344,340.00 $344,340.00
2013 $200,000.00 $200,000.00

TOTAL: $580,000.00 $580,000.00

American Recovery and Reinvestment Act {ARRA) Funding:

[ ves NO

-]

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other

obligations.

A%J/%M, [1z00 200z

Speed Chart {optional)

Account Code (optional)
70803000

OCR USE




AMENDMENT #1
CONTRACT FA1134733
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
AND
GORMAN ACTUARIAL, L1.C

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Division of Heaith Care Finance and Administration, hereinafter referred to as the
“State” and Gorman Actuarial, LLC, hereinafter referred to as the “Contractor.” It is mutuaily understood
and agreed by and between said, undersigned contracting parties that the subject contract is hereby

amended as follows:

1.

The text of the Contract is amended by deieting all references to “Benefits Administration
Division” and reptacing with “Division of Health Care Finance and Administration” throughout the

Contract.

Contract section C. 1. is deleted in its entirety and replaced with the following:

CA.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Five Hundred Eighty Thousand Doilars ($5680,000.00). The payment
rates in section C.3 shall constitute the entire compensation due the Contractor for all
service and Contractor 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 liability 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 ali from the Contractor during any period of this

Contract,

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

Ez2

Communications and_Contacts. Al instructions, notices, consents, demands, or other
communications required or contemplated by this Contract 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. Any such communications, regardiess of method
of transmission, shall be addressed to the respective party at the appropriate maifing
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:

Brian Haile

Department of Finance and Administration

Division of Health Care Finance and Administration
Tennessee Insurance Exchange

312 Rosa Parks Avenue, Suite 2600

Nashville, TN 37243

Telephone: (615) 253-8555

FAX : (B15) 253-8556

E-mail: Brian. Haile@in.gov




4.

The Contractor;

Ms. Bela Gorman, Lead Consultant
Gorman Actuarial, LL.C

210 Robert Road

Marlborough, MA 01752

Phone: 508-229-3525

Fax; 508-662-0870

E-mail: bela@gormanActuarial.com

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

The following is added as new Confract Section E16.

E.16. Federal Funding Accountability and Transparency Act (FFATA). This Contract requires
the Contractor to provide supplies and/or services that are funded in whole or in part by
federal funds that are subject to FFATA. The Contractor is responsible for ensuring that
all applicable requirements, including but not limited to those set forth herain, of FFATA
are met and that the Contractor provides information to the State as required.

The Contractor shall comply with the following:
a Reporting of Total Compensation of the Contractor's Executives,

{1 The Contractor shall report the names and total compensation of each of
its five most highly compensated executives for the Contractor's
preceding completed fiscal year, if in the Contractor's preceding fiscal
year it received:

" 1. 80 percent or more of the Contractor's annual gross revenues from
Federa! procurement contracts and Federal financial assistance
subject to the Transparency Act, as defined at 2 CFR 170.320 {and
subawards); and

ii.  $25,000,000 or more in annual gross revenues from Federal
procurement contracts (and subcontracts), and Federal financial
assistance subject to the Transparency Act (and subawards); and

iil. ~ The public does not have access to information about the
compensation of the executives through periodic reports filed under
section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15
U.S5.C. 78m(a), 780(d}) or section 6704 of the Internal Revenue
Code of 1986. (To determine if the public has access to the
compensation information, see the U.S, Security and Exchange
Commission total compensation filings at
http:/fwww.sec.qov/answers/execomp.htm.).

Executive means officers, managing partners, or any other employees in
management positions.

(2) Totai compensation means the cash and noncash doliar value earned by
the executive during the Contractor's preceding fiscal year and includes
the following (for more information see 17 CFR 229.402(c)2)):

i.  Salary and bonus.

ii.  Awards of stock, stock options, and stock appreciation rights. Use
the dollar amount recognized for financial statement reporting
purposes with respect to the fiscal year in accordance with the



Statement of Financial Accounting Standards No. 123 (Revised
2004) (FAS 123R), Shared Based Payments.

li. Earrings for services under non-equity incentive plans. This does
not include group ife, health, hospitalization or medical
reimbursement plans that do not discriminate in favor of executives,
and are available generaliy to all salaried employees.

iv. Change in pension valug. This is the change in present value of
defined benefit and actuarial pension plans.

V. Above-market earnings on deferred compensation which is not tax
qualified.

vi.  Other compensation, if the aggregate value of all such other
compensation (e.g. severance, termination payments, value of life
insurance paid on behalf of the employee, perquisites or property)
for the executive exceeds $10,000.

b. The Contractor must report executive total compensation described above to the
State by the end of the month during which this Contract is awarded.

C. i this Contract is amended to extend its term, the Contractor must subrmit an
executive total compensation report to the State by the end of the month in
which the amendment to this Contract becomes effective,

d. The Contractor will obtain a Data Universal N umbering System (DUNS) number
and maintain its DUNS number for the term of this Contract. More information
about obtaining a DUNS Number can be found at:
http://fedgov.dnb.comiwebform/

The Contractor's faiture to comply with the above requirements is a material breach of
this Contract for which the State may terminate this Contract for cause. The State will not
be obligated to pay any outstanding invoice received from the Contractor unless and untif
the Contractor is in full compliance with the above requirements.

Required Approvals. The State.is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptrofler of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective March 21, 2012. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

GORMAN ACTUARIAL, LLC

SIGNATURE DATE
BELA GORMAN, PRESIDENT

PRINTED NAME AND TITLE OF SIGNATORY (above)



DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION:

MARK A. EMKES, COMMISSIONER DATE



CONTRACT

(feo-for-service confract with an individual, business, non-profit, or governmental entity of another stata)

Begin Date End Date Agency Tracking # Edison Record 1D
April 1, 2011 March 31, 2013 31701 - 04100 25399
Contractor Lega! Entity Name Edison Vandor ID
Gorman Actuarial, 1LLC (000138601
Subraciplent or Vendor CFDA # FEIN or S8N (opticnal)
D Subrecipient @ Vandor 93.525 Re-35HA0T7
Service Caption (ona line only) 20- X3 4.5/6/ o 7
Actuarial and Benefit Consulting Sarvices for the Health Insurance Exchange,
FY State Fedaral Interdepartmental Other TOTAL Contract Amount
2011 $300,000.00 $300,006.00
TOTAL: $300,000.00 $300,000.00

American Recovary and Reinvestment Act (ARRA} Funding: D YES @ NO

Ownaearghip/Controf

D Adrican American D Agian : D Hispanic : I:] Native Amearican . Femaie
D Persan w/Disability _ D Small Business D Government D NOT Minortty/Disadvantaged

D Other:

Selection Methad & Process Summary (mark the corract response to confirm the assoclated summary)

BEP . The procurement process was completed in accordance with the approved RFP document and
-~ l‘ assoclaled regulations.

The predefined, competiiive, impartial, negotiation process was completed in accordance with the
. associated, approved procadures and svaluatlon criteria.

The predefined, compatilive, Impartial, procurement process was completed in accordance with the
* associated, approved precedures and evaluatlon criteria.

D Compatitive Negotiation

{:l Alternative Competitive Method

. i ; © The non-competitiva contractor selection was complated as approved, and the procurement process
D Non-Competitive Negotiation - included a negotiation of best possible terms & price.
D Other . Tha contractor selaction was directed by law, court order, settiement agreement or resulted from the

' state making the same agreement with aff interestad parties or gll parties in & predetermined "class.”
Budget Ofticer Confirmatton: There is a balance in the appropriation
from which obligations hersunder are required to be pald that is not already OCR USE - FA
encumbered to pay other obligations.
o
W aunten &jubﬁf /
FA1134734
Speed Code Account Code
FA00002221 70808000 | (W




CONTRACT
BETWEEN THE STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION, BENEFITS ADMINISTRATION

AND
GORMAN ACTUARIAL, LLC

This Contract, by and between the State of Tennessee, Department of Finance and Administration,
Baneflts Administration, hereinater referred [o as the "State” and Gorman Actuarial, L., hereinarter
rafarred to as the "Contracior,” Is for the provision of Actuarial and Benefit Consulting Services, as further

dafined In the "SCOPE OF SERVICES.”

Tha Contractor is A LIMITED LIABILITY COMPANY.
Contractor Federai Emplover Identification or Social Secunity Number: 20-5544407
Condractor Ptace of incorporation or Organization: Massachusetis,

A, SCOPE OF BERVICES:

A1, comtractor's Obligations

The Contractor shall provide all service and dellverables as required, described, and detailed
nerain and shall meet ail service and delivery timslines as spacified by this Confract,

AZ  Actuarial and Benefit Consuiting Services

The Contractor shall provide the actuarial and benefit consuiting services as requested by the
State. Specificaily;

a,

G.

Appry, OIRPCM ~ 031411

The Contractor shall provide the State actuariat and related consulting services in
accordance wih the Contractor's Proposal and make evidence-based recommendations
as (o whather and how the State should combine the individual and smali group heaith

_insurance markets on or before January 1, 2014, The Contractor shaif also include a

cogent assessmant of tha relafive advantages and disadvantages of each option 80 as to
ansure that the Slate Is cognizant of the sallent facts and ail potentlal risks.

Al the direction of the Siate, the Contractor shall provide or subcontract for other banefits
consuiting servicas related to the health insurance exchangs; such services shall include
but ara not limitad to strataglc planning, budget projactions, organizational consiiting,
banofits dasign, contract and market analyses, and development of procurement
documants {a.g., requasts for proposals, pro forma contracts, and cost proposals).

At the Siate's request, ihe Contractor shall provide fimely information, analysis and
recommaendations on newly-enacted Federal laws and regulations related to health
insurance axchanges or related aspects of the implementation of the Fatient Protection
and Affordable Care Act (Pub. 1. 111-148), as amended,

The Contractor shall provide expert testimony on related actuarial and funding issuas o
{he courts, legistators and other groups as requested by the Stats. The Contractor shiall
provide the State with an estimate of hours 10 accomplish this work for pre-approval by

the State.

Unlass otherwise directed by the State, the Contractor shall meet at least monthly with
the State at the State's requast to review ongoing projects, bansfit plan status or other
activities as required by the State. Most such meaalings shall take place by conference
call, though some may require a face-to-face cansuitation. All travel associated in the
parformance of the rasponsibilities of this Contract shall be pre-approved by the State.
(Ses Contract Section £.4)
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f. Uniless otherwise directad by the State, the Coniractor shall ensure that all services are
gither performed or supervised and cerified by a fully qualified actuary (assotiate of the
Boclety of Actuaries (ABA) and membaer of the American Academy of Actuaries (MAAA)
in accordance with ail applicable laws, regulations and standards of practice.

A3, Adminiatrative Services

The Centractor must maintain an organization sufficient to administer, manage and oversee all
aspacts of the contract. Specifically;

a. The Contracior shall astablish a team of qualifiad employees assigned to ihe State and
shall be able to adjust staffing neads to appropriate levsls in order to provide services as
required by the State.

b The Contractor shall ensure that the principal project staff have, at a minimum, the
Bociaty of Actuaries, legal, medical and other educational backgrounds and cerfifications
commensurate with the nature and scope of services In accordance with the Contractor's
Proposal and as required by the State,

o, The Confractor shall notify the Siate in writing within thirty (30) davs of any changes in
the actuarial and benefits consultants (excluding administrative support/clerical
parsonnel} who are listed in the Contractor's proposal or on subsequent cost gstimates
for additional consulting servicas. Any replacement to the designated individuals
ocoupying these positions shall possess equal qualifications and experience, The State
retains the right to approve and/for raquest alternative personnel assigned to this
Contract,

d, The Contractor shait maintain an adminisirative structure 1o oversea the monthly billing,
payment and procassing of Invoices to the Stats for work performed under the contract
and specifically authorized by the Sfate. Invoicas must be in the content and formatas. ..
required by the Stete detailing the project and time spent by position,

8. As spacifled in Section C.5, the Confractor is required o submit detailed invoices
gecompaniad by documentation supporting hourly breakouts for each project. This
documentation will be reviewed and approved by Stata Health Exchange staff familiar
with the project requirements prior to approval for payrment.

f. The Condractor shall davelop prospeciive work plan(s) and budgel(s) in response {o
speacific requast by the State for bensfits consulting or actuarial services.

g The Coniractor shall refar alt media and legisiative inquiries of any type to State iealth
Exchange staff, which wiit have the sole and exclusive responsibility to respond to all
such quaries, However, the Contractor shall respond directly 1o audit requests from the
Complroller, to audit requests fram divisions within the Depariment of Finance &
Admirdsiration, and f© subpoenas; In ail such instances, the Contractor shall copy the
Heaith Exchange on all correspondance.

A4, Change QOrders. The State may, at Is sole discretion and with written notice to the Contractor,
request changes in the scope of services that are necessary but were inadvertently unspecified in
the scope of services of this Confract,

a. Memorandum of Understanding— In no event more than ten (10) businegss days after
receipt of a written change order request from the State, the Confractor shali respond
with & written proposal for completing the service. Said proposal must spacify:
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(1 the effect, i any, of implementing the requested changea(s) on all other services
recuirad under this Contract;

{2) the spacific sffort involvad in completing the change(s);
{3) the expected schedute for complating the change(s);

{4) the maximum number and cordingsnt service provider catagory of persan hours
raquirad for the change(s); and

{5 the maximum cost for the change(s}, PROVIDED THAT such maximum cost
shall not exceed the product of the of person hours required multiplied by the
appropriate payment rate proposed for change order work.

The Contractor shall not perform any change order service until the State has approved the
change order proposal, If approved, the State will sign the change order proposal, and it shall
constitute @ Memorandum of Understanding (MOU) between the Contract Pariles pertaining to
the specified change(s) and shall be Incorporated, heraby, as a part of this Contract.

b. Change Order Performance— Subsequent (o State approval of an MOU, the Conlractor
shail complete the required change order services. The State will be the sole judge of
the acceptable complstion of change order work and, upon such determination, shall
provide tha Contractor written approval of the work.

c. Change Order Remunarafion— The State will remunerate the Contractor only for
acceptable work, All acceptable work performed pursuant {0 an approved MOU, without
a formatl amendment of this contract, shall be remunerated in accordance with and further
fimited by confract saction C.3.¢., PROVIDED THAT, the State shall be liable (o the
Contractor onty for tha cost of the actuaf person hours worked io complete the change
order work, not {0 exceed the maximum cost for the change detailed in the MOU. inno
instence shall the State be liable to the Contractor for the cost of any person hiours
workad in excess of the maximum person hours indicated in or of any amount exceeding
the maximum cost specified by the approved MOU authorizing the service, Upon State
approval of the charge order work, the Contractor shafl invoice the State In accordance
with the relevant provisions of this Confract.

AS. Refloitions

a. Principal - individual rasponsibie for #f1e work of the state assigned team, who has &t leasl
ten (10) years of experlence in benefits management consulting and in design and
analysis of amployse beneflt plans and strategies.

b. Senlor Consultant - Individual who s a Feltow in the Society of Actuaries and MAAA with
over ten (10) years of actuarial cansulting work with large empioyers,

¢ Consuitant - professional with at least six {8) vears of experience In beneflts consuiting,
including design and analysis of employee benefits for large employers, Must possess
college degrea and/or professional qualifications,

d, Analyst - profassional with at least one (1) year of experience in benefits consulling,
including design and anaiysis of employee benefifs for large employers, Must possess
college degrae and/or professionat qualifications.

8, Administrative support/clerical - Any other individual who bills o this account and who
does not qualify as one of the types of profassionals described apove,
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C.2

.3

CONTRACT TERM:

contragt Term. This Contract shall be effactive for the perfod commencing on April 1, 2011 and
anding on March 31, 2013, The State shali have no obligation for services renderad by tha

Contractor which are not performed within the specified period.

. The State reservas the right to extend this Contract for an additionai period or
jariods of thme representing increments of no more than one year and a total Contract term of no
mere than flve (5) years, provided that such an extension of the Contract term is effectad prior to
the current, contract expiration date by means of an amendment to the Contract. ¥ the extension
of the Contract necessitates additional funding beyond that which was included in the orlginal
Contract, the increase In the State's maximum flability will also be effected through an
amendment to the Contract, and shall be based upon payment rates provided for in the originat
Contract,

PAYMENT TERMS AND CONDITIONS:

. In o event shall the maxfmum lability of the State under this Contract
axcaad Three Hundred Thousand Dollars ($300,000.00). The payment rates in Section C.3 and
the Travel Compensation providad in Section €.4 shalt constitute the entire compensatlon due
the Contractor for the Service and all of the Contractor's obligations hereunder regardlass of the
diffieuity, materials or aquipment requirgd.  The payment rates Include, but are not limited to, ail
applicable taxes, faes, overheads, and all other direct and indirect costs incurred or {0 be incurred

by the Contractor,

The Contractor Is not entillad fo be pald the maximum liability for any peried under the Contract or
any extensions of the Contract for work not requested by the State. The maximum labillty
represents avallable funds for payment to the Contractor and does not guarantee paymant of any
such funds to the Contractor under this Contract uniess the Staie 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 undsr 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.

im. The payment ratas and the maxirmum itability of the State under this
Coniract are flrm for the duration of the Contract and are not subject to sscalation for any reason
urdess amended.

. The Contractor shall be compensated based on the payment rates herein
for units of gervice authorized by the State in a total amount not to exceed the Contract Maximum

Liabflity astablished In Section C.1.

a. The Contractors compansation shall be contingent upon the satisfactory compietion of uniis,
milgstories, or incraments of service defined in Section A.

0. The Contractor shali be compenseated based upon the following payment rates

(1} For service performed from the execution of this contract through March 31, 2013,
the foliowing professional service rates (payment rate per hour per calendar year)
shall apply:

Indiviguak apd Small Group Market Analysis (see Contract Section &:2.) o0 50
Actuarial consuftant (for analysis of merger of $255.00 an hour $255.00 an hour
| individual and small group markeis as approved in

April 4, 2012
Marc 32013

April 1, 2011
March 31, 2012
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advance and in writing by the Siate)
Non-actuarial consultant (for analysis of merger | $245.00 an hour $218.00 an hour
of Indlvidual and small group markets as approved
i advance and in writing by iha State)
L Othe Actuarial and Benefits Consiling: (see Conlrac] Seefion AK )l i
Principat (for additionsl consulting services as $300.00 an hour $300.00 an hour

el

il
o

approvad In advance and in writing by the State)

Sanlor Consultant (for adaifional consulting $280,00 an hour $280.00 an hour
services as approved in advance and in writing by

ihe State)

Consultant (for addiffonal consulting services as | $210.00 an hour $210.00 an hour
approved in advance and In wiiting by the Stats)
Analyst (for additional consulting services as $178.00 an hour §176.00 an hour
approved In advance and in writing by the $tate)
Adminlstrative support/clarical (for addifional $28.00 an hour $28.00 an hour
conauiting services ag approved In advance and in
witiing by the State)

{2}  For service performed from Aprit 1, 2013, through March 31, 2014, the Contractor
ghall be compensated bazed upon the payment rates in Section C.3.b.(1) above but
adjusied by the percentage increase, if any, between the Consumer Price index for
All Urban Consumers {CPIUY: U.S. clty average, All items expenditure category, not
sgasonally adjusted, index base period; 1982-84=100) published by the United
States Depariment of Labor, Bureau of Labor Statistics in November 2012 and that
figure published in the sama month, 12-months prior, up to a maximum of thres and
ona-half percant (3.5 %),

{3} For service performed from April 1, 2014, through March 31, 2015, the Contractor
shall be compensated based upon the payment rates in Saction C.3.0.(1) abovs but
adjustad by the parcentage increase, if any, between the Consumer Price Index for
All- Urban Consumers (CPI-U): U.8, oity average, All items expenditure catagory, not
seasonally adlusted, index base period; 1982-84=100) publishad by the United
Btates Department of Labor, Bureau of L.abor Statistlos In November 2013 and that
figure published In the same month, 12-months prior, up to a maximum of three and
ona-half percent (3.5 %),

(4)  For servica performed from April 1, 2015, through March 31, 2018, the Contractor
shall be compansated based upon the payment rates in Section C.3.b.(1) above but
adjusted by the percentage increase, i any, betwaen the Consumer Price index for
All Urban Consumers (CRILU): U8, ity average, All ltems expenditure category, not
seasonally adjusted, Index base period; 1882-84=100) published by the United
Hates Depariment of Labior, Bureau of Labor Statistics in Novamber 2014 and that
figure published in the same month, 12-months prior, up to a maximum of three and
one-half percent (3.5 %),

. The Contractor shall ba compensated for changes requesied and performed pursuant
to Contract Section A 4., without a formal amendment of this contract based upon the
paymert rates datailed In the schadule above and as agread pursuant to said Contract
Section A4, provided that compensation to the Contractor for such "change order”
work shalt not excead Ten Percent (10%) of the contract maximum fiability. if, at any
point during the Contract period, the State determines that the cost of necessary
“change order” work would exceed said maximum amount, the State may amend this
Confract t0 address the nesd.
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<f, The Contractor shall not be compensated for travel time {o the primary location of
savice provision.

C4. TIravel Compansation. Compengation o the Contractor for travel, meals, or lodging shall be
subjact 1o amounts and limitations specifted in the “State Comprehensive Travel Regulations,” as
they are amended from tima to time,

The Contractor must Include (in additlon to other Invoice reguiraments of this Contract) &
compiate Hemization of fravel compensation requasted In actordéanca with and attaching to the
irvolce appropriate documentation and receints as requirsd by the above-refaranced "State
Comprehensive Travel Regulations.”

G5 Involce Reauiremenis, The Comtractor shall invoice the State only for completad increments of
garvice and for the amount stipulated In Ssction C.3., above, and present sald involess ne more
often than monthly, with all necessary supporting documentation, o

Dapartmant of Finance and Administration

Banefits Administration
Buite 2600 WRS Tennessee Tower
312 Rosa L. Parks Avenue
Naghviilo, TN 37243
4, Each invoice shalf clearly and acourately detall aif of the following reauired information
{caloulations must be extended and totaled corractly).
(1 tnvolce Number (assigned by the Confractor)
{2} involce Data
{3) Contract Number (assignad by the State)
{4} Customer Account Name: Depariment of Finance and Administration, Benefits
Admintstration
(&) Customer Account Number (assigned by the Conlractor to the above-referenced
Customean)
(&) Contractor Name
(7 Contractor Federal Employer identification, Social Security, or Tennsesses Edison
Registration iD Number Referenced in the Preamble of this Contract
-3 Contractor Contact for involca Questions (name, phone, and/or fax)

{9) Contractor Remittance Address
{10) Dascription of Dallverad Service
(i Complete temizatlon of Charges, which shail detall the following:

. Sarvice or Milestons Description {Including name & title as applicable) of
sach sefvice invoiced
fi. Nuinbaer of Complated Units, Increments, Hours or Days as applicable, of

gach service Involced
ill. Appiicable Paymant Rate (as stipulated in Section C.3.) of gach service

Invotced
W, Amouni Due by Service
v, Total Amount Due for the involce pertod
b. The Contractor understands and agress that an involce under this Contract shall;
N Include only charges for service described in Contract Section A and in

accordance with payment ferms and conditions set forth in Contract Section C;
{2) only be submitted for complsted service and shall not include any charge for
future work;
3 not inciude sales tax or shipping chargss, and
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0.7,

C.8.

(SR> X

0.1,

D.2

8.3

{4) initiate the timeframe for payment {and any discounts) only when the State is in
recelpl of the involce, and the invoice meets the minimum requiremesnts of this
Section .5,

avinent of nveica. A paymant by the Slate shall not prejudice the Biate's right to object to or
quaat!on any paymam Involca or matier In refation thereto, A payment by the Slate shali not be
conatrued as accaptance of any part of the work or service provided or as gpproval of any
amounts invoiced,

Involce Raductions. The Contractor's invoica shall be subject to reduction for amounts included
in any Inveice or payment therstofors 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
ramunaration 1or compensable services.

. The State roservas the right fo deduct from amounts which are or shalf becomes due
and payable to the Contractor under this or any confract betwean tha Contractor and the State of
Tannessee any amounis which are or shall become due and payable to the State of Tennasses

by the Contractor.

. The Confractor shall not Involce the State under this Contract unti
the State has recelved the following documentation propetly compieted.

a, The Coniractor shali complete, sign, and present to the State an "Authorization
Agreamant for Automatic Deposit (ACH Cradits) Form" provided by the State. By doing
80, the Contractor acknowledges and agrees that, once said form Is recelvad by the
State, all payments to the Contfractor, undar this or any othar contract the Contractor has
with the State of Tennesgee shail be rmade by Automatad Clearing House (ATH),

P, The Contractor shall complate, sign, and present to the State a "Substitute W-2 Form”
provided by the State. The taxpayer identification number detailed by sald form must
agree wiih the Contracior's Federal Employer identification Number or Tennessee Edison
Registration D referencad In this Contract.

STANDARD TERMS AND CONDITIONS:

- The Stata Is not bound by this Contract until 1t s signed by the contract
perties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations {depending upon the specifics of this contract, sald officlals may Include, but are not
limited to, {he Commissioner of Finance and Administration, the Commissioner of Personnel, and
the Comptrofier of the Treasury).

JOEY ant. This Contract may be modifled only by a written amendmant
signad by all par‘tles harato and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officlals required by
Tennessee laws and regulations (said officfals may include, but are not limifad to, the
Commissioner of Finance and Administration, the Commissioner of Parsonnal, and the

Comptrolier of the Treasury),

Tarmination for Convenlenca. The Stata may terminate this Contract without cause for any
raason, Said temmination shall not be deemad a Breach of Contract by the State. The State shall
give the Contractor at teast Thirty (30) days written notice before the effective tarmination date,

The Contractor shail be entitiad to compensation for satisfactory, authorized service completed as
of the tarmination date, but i no avent shall the State be liable 10 the Contractor for
compensation for any service which has not been rendered, Upon such termination, the
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Contractor shall have no right 1o any actual general, spacial, incidental, consequantial, or any
other damages whatsosver of any description or amount,

04, Tannination for Cause. if the Contractor fails to properly perform its obligations under this
Contract in a timaly or proper manner, or If the Contractor violatas any terms of this Contract, the
Btate shall have the right to terminate the Contract and withhold payments in axcess of fair
compensation for completed services.

a The State will provide notification of termination for cause In writing, This notice will (1)
specity in reasanable defall the nature of the breach; (2) provide Contractor with an
apportunity to cure, which must be requested in writing no less ihan 10 days from the
date of the Termination Notice; and (3) shall specify the effective date of termination in
the avent Contractor falis to corract the breach. Contractor must present the State with a
writlen request detalling tha efforts It will take to resolve the problem and the tima period
for such resolution. This opportunity to "cure” shall not apply to circumstances in which
the Contractor intentionally withholds its services or otherwise refuses to perform. The
State will not consider a raquest to cure contract performance where thare have besn
repeatad probiems with raspact to Identical or similar issues, or If 4 cure period would
causa g delay that would Impalr the effectivensess of State operations. In circumstances
where an opportunity to cure Is nat available, termination will be effective immadiately.

b Notwithstanding ihe foregolng, the Contractor shall not be ralftevad of llability to the State
for damages sustained by viriue of any breach of this Contract by the Contractor,

D5 Zupcontracting. The Contractor shall not assign this Contract or enter Into a subcontract for any
of the services performed under this Contract without obtaining the prier written approval of tha
Btate. If such subcontracts are approved by the Stats, they shall contain, at a minimum, sections
of this Contract befow pertaining to "Conflicts of Interest,” "Nondiscrimination,” and “Racords” (as
itentified by the section headings). Notwithstanding any use of approved subconiractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed.

0.8, ast. The Contractor warrants that no part of the total Contract Amount shail be
paid directly or Indirectiy to an smpioyee or official of the State of Tennassee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employes, subconiractor, or
consultant to the Coniractor in connection with any work contemplated or performed relative to
this Contract,

The Contractor acknowlsdges, understands, and agrees that this Contract shall be null and void if
the Confractor Is, or within tha past six months has boan, an employee of the State of Tennassee
or if the Contractor Is an entity in which a controlfing interest is held by an individual who is, or
within the past six months has been, an employes of the State of Tennessee.

D7, | - The Contractor hereby agrees, warrants, and assures that no person shall be
axcluded from participation in, be denled benefits of, or be otherwise subjected to discrimination
In the performance of this Contract or in the employmaent practices of the Contractor on the
grounds of disability, age, race, color, religlon, sex, national origin, or any other classification
protacied by Faderal, Tannesses State constititional, or statutory law, The Contractor shall,
upon request, show proof of such nondiscrimination and shall post in conspicuous places,
avallabla o all employees and applicants, notices of nondiscrimination.

0.8, f it i I . The requirements of Publlc Acts of 2006, Chapter Numbser B78,
of the state of Tennessea, addressing the use of illegal immigrants In the performance of any
Contract to supply goods or services to the state of Tennesses, shall be a material provision of
this Contract, a breach of which shail be grounds for monetary and other penalties, up to and
including termination of this Contract,

Apprv. OIRIPCM - 031414 Page 8 of 16



0.8

210,

D.11.

D12,

a.  The Contractor hareby atlesls, cerifies, warants, and assures that the Contractor shall
not knowlngly utlilze the services of an ilegal immigrant in the performance of this
Contract and shalf not knowingly utilize the services of any subcontractor who will utilize
the sarvicas of an lifagal Immigrant in the performance of this Contract, The Confractor
shall reaffirm this attestation, it writing, by submitting to the State a compieted and
signed copy of the document at Attachment 1, hereto, semi-annually during the perlod of
this Contract. Such atieatations shail be maintained by the contrastor and made
gvailable o state officials upon request,

b.  Prlorto the use of any subcontractor In the performance of this Contract, and semi-
annually thereaitar, during the perlod of this Contract, tha Contractor shait obtain and
retain & current, written attestation that the subcontractor shall not knowingly utilize the
sarvicas of an Nlegal immigrant to parform work ralative to this Contract and shall not
knowingly utilize the services of any subcontractor who wil utilize the services of an
Hegat mmigrant 1o perform work relative 1o this Contract. Attestations obtained from
such subcontractors shall be mainfained by the contractor and made available to state
officiafe upon raquest,

€. The Conftractor shall maintain records for 2l parsonnel used In the performance of this
Contract. Bald records shall be sublact to review and random inspection at any
reasunable tima upon reasonable notica by the State,

d.  The Contractor understands and agrees that failure o comply with this saction will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions ocoLTing
after its affactive date, This faw requires the Commissionar 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 {0 supply goods or services for a perlod of one year
after a confractor is discovered o have knowingly used the services of illegal immigrants
during the performanca of this Contract.

8. For purposes of this Contract, “Iegal immigrant” shell be defined as any person who Is
not gither a United Btates citizen, & Lawful Permanant Resident, or & person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under fedaeral Immigration iaws andior
regulations, Is authorized to be employed In the U.8. or is otherwise authorized to provide
services under tha Contract,

Regoids. The Confractor shall maintain documentation for afl charges under this Contract. The
books, records, and documanis of the Contractor, insofar as they ralate to work performed or
money racalved under this Contract, shall be maintained for a pericd of thres (3) full yaars from
the date of the final payrtent and shall be subject to audit at any reasonable time and upon
reasonable notice by the Blate, the Compirollar of the Treasury, or thelr duly appointed
rapresentatives. The financlal statements shall be prepared in accordance with generally
accepted accounting principlas.

. The Contracior's activities conducted and records maimained pursuant to this
Contract shail be subject to monitoring and evaluation by the State, the Compiroller of the
Treagury, or thelr duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

. Fallure by any party to this Contract to insist in any one or more cases upon
the strict parformance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a walver or ralinquishment of any such term, covenant, condition, or
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provision. No term or condition of this Contract shall be hsid to bs walved, modified, or deleted
axoept by & written amendment signed by the parties hereto,

D13, Independsnt Contracior. The parties herato, In the performarice of this Contract, shall not act as
smployees, partriers, joint venturers, or agsociates of ona another. 1tis exprassly acknowledged
by tha parties harato that such parties are Independent contracting entittes and that nothing in this
Confract shail be consiruad to create an employer/employea relationship or to allow either to
axercise control or diraction ovar the manner or method by which the other transacts its business
affalrs or provides its usual servicas. The amployaes of agents of one party shall not be deemad
or constived 10 be the amployaes or agents of the other party for any purpose whatsosver.

The Contractor, being an indepandent contractor and not an emploves of the State, agrses to
carry adequate public liabllity and other appropriate forms of insurance, including adequate pubtic
fiability and other appropriate forms of insurance on the Contractor's smployees, and {0 pay all
appilcable taxes Incldent to this Contract.

D14, Histe Liabliity. The State shall have no iablity except as speclfically provided in this Contract.

D145, _Foree Maleure. The obiipations of the parties to thts Contract are subject to prevention by
causes bayond the partles’ control that could not be avoided by the exercise of dus care
Including, bul not limited t0, natural disastars, riols, wars, epidemics or any other similar cause.

D.18. . The Contracior shall comply with all appficable State and Federal
laws and regulations in the performance of this Contract,

DAY, goveming Law. This Contract shall be governed by and construed In accordance with the laws
of the iate of Tennesges. The Contractor agrees that if will be subject o the exclusive
jurtseiction of ihe courts of the Stale of Tennessee in actions that may arise under this Contract.
The Contractor acknowiedges and agrees that any rights or clalms against the State of
Tennassaea or iis amployees hareunder, and any remedies arlsing therefrom, shall he subject to
and limited fo those rights and remadiss, If any, avallable under Tennessee Code Annotaied,
Ssctions §-8-101 through 8-8-407.

018, Completeness. This Contract is complete and contains the antire understanding between the
partias relating {0 the subject matter contained herein, including all the terms and conditions of
the parlles’ agreement, This Contract supsarsedes any and all prior understandings,
rapresentations, negotiations, and agreements between the parties relating hersto, whether

written or oral,

0.18.  SZaverability. Y any terms and conditions of this Contract ars held to be invalld or unenforcaable
a8 a matter of law, the other tarms and condifions hereof shall not be affected thereby and shail
ramain In full force and effect. To this end, the terms and conditions of this Contract are declared

gevarabie,

3.20. Headings. Section headings of this Contract are for refarence purposes only and shall not be
construed as part of this Confract.

E1. Confiicting Terms and Conditlons. Should any of these special terms and conditions condlict with
any other terms and conditions of this Coniract, these spesial terms and conditions shalt control.

E2  communications and Contacts. Al instructions, noticas, consents, demands, or other

communitcations requirad or contemplated by {his Contract shall bs In wilting and shall be made
by ceriified, first class mall, retum receipt requested and postage prepaid, by ovemight courler
s@rvice with an asset fracking system, or by EMAIL or facsimile fransmisslon, with racipient
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confirmation. Any such communications, regardiess of method of fransmission, shall be
addressed io ihe respactive party at the appropriate malling address, facshmile number, or EMAIL
address as set forlh batow or to that of such other parly or address, as may be hereafter specified
by written notics.

The 3tate,

Ms. Marlane D. Alvaraz, Manager of Procurement and Confracis
Benaiits Administration

312 Elghth Ave, North

28™ Eloor, WRS Tennessee Tower

Mashville, TN 37243

Phone, 815-253-8358

Fax: §15-253-8558

E-maif Addrass; Marjone Alvarezedn.goy

The Contractor;

Ms. Bala Gorman, Lead Consuitent

Gorman Actusrial, LLC

210 Robert Rd,

Marlborough, MA 01752
Bela@@GormanActuarial.com

Phong, 508-220.3825

Fax: 808-662-0870

E-mall Addrass: help@GormanAciuanal.com

All Instructions, notices, consents, damands, or other communications shall be considaerad
affaciively given upon receipt or recipient confirmatlon as may be required,

E£3. . The Contract is sublect to the appropriation and availabifity of State
and/or Federal funds. In the event that the funds are not appropriated or ara othorwise
unavaliable, the State raserves the right to terminate the Contract upon writtan notice to the - -
Contractor. Sald termination shalf not be ¢deemed a breach of Contract by the State. Upon
racalpt of the wilttan notica, the Contractor shall coase all work assodiated with the Contract.
Should such an avent ocour, the Contractor shall be antitled to compansation for ali satisfactory
and authorized sarvices completed as of the termination date. Upon such termination, the
Contractor shall have no right (o recover from the State any actual, general, special, incidental,
congeqgusntial, or any other damages whatscever of any description or amount,

E4.  Biate Ownership of Work Products, The State shall have ownsrshlip, right, title, and interest,

tncluding ownership of copyright, in all work products, including computer source code, created,
dasigned, developad, derived, documented, installed, or dslivered under this Contract subject to
the next subsection and full and final payment for each “Work Product.” The State shalt have
rovalty-fres and unlimitad rights and license {0 use, disclosa, reproduce, publish, distributa,
modify, maintain, or create derivative works from, for any purpose whatsoever, all said Work

Products.

. To the axtent that the Confractor uses any of ils pra-axisting, proprietary or independently
davelopad tools, matarials or Iformation ("Contractor Materlals”), the Contractor shall
retain all right, title and interest In and to such Contractor Matertals, and the State shall
aoquire no right, title or interest i or to such Contractor Materials EXCEPT the
Contractor grants o the State an unlimited, non-transferabie license o use, copy and
distribute internally, solely for the State's intemal purposes, any Contractor Materials
reasonably assoctated with any Work Product provided under the Contract,
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b The Contracior shall fumish such information and data as the State may regusst,
tncluding but not imited to computer code, that is applicable, essentlal, fundamental, or
Intrinsic to any Work Product and Contractor Materials reasonably associated with any
Work Produdt, in accordance with this Contract and applicable state faw,

. Nothing in this Contract shall prohiblt the Contractor's use for its own purposes of the
general knowledge, skifls, experience, Ideas, concepts, know-how, and tachnicues
obtained and used during the course of providing the services requested under this
Contract,

d. Nothing in {he Contract shafl prohibit the Contractor from devatoping for itself, or for
othars, matarlais which are gimiar to andfor competitive with those that are produced
under this Contract.

5. Insuance. The Contractor shali carry adequate liability and other appropriate forms of insurance.
a. The Condractor shall maintain, at minimum, the following insurance coverage:

(1) Workers' Compensation/ Employers' Liability (including all states coverags) with a timit
not lass than the relevant statutory amount or one militon doltars ($1,000,000) per
oecurrance for employers’ Hability whichever is greater,

(2) Comprehensive Commerciai General Liability {Including personal injury & property
damage, premises/operations, independent contractor, contractual liability and
completed operations/products) with a bodily injury/property damage combined single
#mit not iess than one miflon dollars ($1,000,000) per occurenca and two mifllion dollars
{$2,000,000} aggregats,

(3} Automabite Coverage (including hirad and non-owned vehicies) with a bodily
injury/property damage combined single Itmit not less than one miflion doliars
($1,000,000) per occurrence.

(43 Professional Liabiilty with a imit of not less than one million dollars (§1,000,000) per
claim and two mililon dollars ($2,000,000) aggregate.

b. Al any me Btate may require the Contractor to provide a valid Certificate of Insurance
detatiing Coverage Description; Insurance Company & Policy Number: Exceptions and
Exclusions; Policy Effective Date; Policy Explration Date; Limit(s) of Liabillty; and Narme and
Addrass of Insured. Fallure [0 provide required evidence of Insurance coverage shall be a
matarial braach of this Contract,

E8.  Incoyporstion of Additional Bocuments. Each of the following documents Is Included as a part of
this Contract by reference. in the event of a discrepancy or ambiguity regarding the Contractor's

dutles, responsibliities, and performance under this Contract, these items shall govem in order of
precadence balow,

&, ihis Contract document with any attachments or exhibits (excluding the itams listed at
subsactions b. through e., below);

o, any clarifications of or addenda to the Contractor's proposal sesking this Contract;

G the Sfale solicitation, as may be amended, requasting proposals in competition for this
Contract;

d. any technicai spacifications provided 10 proposers during the procurement process to

award this Contract;
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8, the Contrastor's proposal seeking this Contract.

E.7. Workoapers Subiect {0 Review, The Confracior shalt make all audit, accounting, or financial
analysis workpapers, notes, and other documantation available for raview by the Compiroller of

the Traasury or his representatived, upon requast, during normal working hours efther while tha
analysis is [n prograss or subseguant to the completion of this Contract.

.8  Labbving. The Contractor certifies, fo the best of its knowladge and baltef, that:

a.  No federal appropriated funds have been paid or will be pald, by or on bahalf of the
undarsigned, 10 any parson for influancing or attempling to influence an officer or emplayee
of an agency, @ Member of Congress, an officer or employee of Congress, or an amployse
of & Member of Congress In connaction with the awarding of any Federal contract, the
making of any Faderal grant, the making of any federal loan, the entering into of any
cooperative agreement, and the exiension, continuation, renewsl, amendmant, or
modification of any federal contract, grant, loan, or cooperative agraemant,

b, Wany funds other than federal appropriated funds have been pald or will be paid to any
parson for Influsncing or attempting to influence an offlcer or amployas of any sgency, 8
Membaer of Congress, An officer or employes of Congrass, or an employes of a Member of
Congress in connaction with this contract, grant, ioan, or cooperative agresment, the
Contractor shall complete and submit Standard Form-LLL, "' Disclosurs Form fo Report
Lobbylng," In accordance with it instructions.

¢, The Contracior shall raquire that the language of this cerfification be Included in the award
documents for ail sub-awards at ali thars {including subcontracts, sub-grants, and contracts
under grants, loans, and cooperative agreaments) and that all subreciplents shall certify and
disclose accordingly.

This cartification 18 a malerial representation of fact upon which refiance was placed when this
transaciion was made or enferad into and is a prerequlsite for making or entering into this
{rangaction imposed by section 1352, title 31, .8, Code,

E9  Confidentighty of Records. Sirict standards of confidentiality of records and information shail be
maintainad In accordance with applicable stale and federal law. All material and information,
regardiess of form, medium or method of communication, providad to the Contractor by the State
or acquired by the Contractor on behalf of the State shall ba regarded as confidantial information
In accordance with the provisions of applicable state and federal iaw, state and faderal rules and

- fegutations, departmentat policy, and ethical standards. Such confidential information shati not
be disclosed, and all nacessary steps shall be taken by the Contractor to safequard the
confidentlality of such material or information in conformance with applable state and federal law,
state and federal rules and roguiations, departmental policy, and ethical standards.

The Contractor's obligations under this section do not apply o information in the public domain;
entering the public domain but not from a breach by the Contractor of this Confract; previcusly
possassed by the Confractor without written obiipations to the State to protect it; acquired by the
Contractor without written restrictions against disciosire from a third party which, to the
Contractor's knowledge, is free to disclose the Information; independently developead by the
Contractor without the use of the State's informatlon; or, disclosed by the State 1o others without
restriclions against disclosura. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardless of whether it
as eent disclosed or made avallabie 1o the Confractor due o intentfonal or negligent actions or
inactions of agents of the Stats or third parties.
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i is axpressly understood and agreed the obligations set forth In this section shall survive the
tarmination of this Contract,

E.10. Tennesses Consolidated Relirement System, The Contractor acknowledges and understands
that, sublect to statutory exceptions contained In Tennesses Code Annciated, Section 8-38-801,
8. seq., the law governing the Tennesses Consolidated Retirement System (TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local ratirement fund astablished pursuant to Tennessee Code Annotated, Title 8, Chapter 35,
Part 3 accepts stale employmant, the member's retirament allowances is suspended during the
period of the employment., Accordingly and notwithsianding any provision of this Contract to the
sorrary, the Confractor agrees that if it is iatsr determined that the irue nature of the working
relationshlp batween the Contractor end the State under this Contract is that of
“amployaa/empioyer” and not that of an ndependant contractor, the Contracior, if a refired
mamber of TORS, may be required to repay to TCRB the amount of ratirsmeant benafits the
gontractor recslved from TCRSB during the perlod of this Contract,

E.11.  Debarment and Suspension. The Contractor certifles, 1o the bast of its knowlsdga and belief, that
i, Its current and fulure principals, ite curent and future subcontractors and thaelr principals;

a. are not prasently debarrad, suspended, proposed for debarment, declared Insligible, or
valuntarily excluded from covered transactions by any federal or state department or
agency,

b, hava not within a three (3) year period preceding this Coniract bean convictad of, or had

a civll judgment randared againgt them from commigsion of fraud, or & criminal offance In
connaction with obialning, attempting to oblain, or performing a public (faderal, state, or
local) ransaction or grant under a publlo transaction; viclation of federal or state antitrust
statutes or commtission of embezzlement, thaft, forgary, bribery, falsiflcation, or
destruction of records, making false statements, or receiving siolen property,

¢ are not prasently indicted or otherwise criminally or civilly charged by a governmeant entity
{federal, stata, or local) with commission of any of the offenses detailed in section b. of

this ceryification; and

d. have not within a three (3) year period precading this Contract had one or more public
transactions (federal, siate, or local) terminated for cause or daefauit,

The Contractor shall provide immediate written notice to the State If st any fime it learns that
there was an earlier fallure to disclose Information or that due to changed clroumstances, its
principals or the pringipals of its subcontractors are excluded or disqualified.

E.12. HIPAA Compll . The &tate and Contractor shall comply with obligations under the Health
insurance Portabllity andg Accountabdiity Act of 1988 (MIPAA) and its accompanying reguiations.

a. Contractor warrants 10 the State that i{ s famifiar with the raquirements of HIPAA and its
accompanying regulations, and will comply with all applicable HIPAA requiremaents in the
course of this Contract,

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

¢. The State and tha Contractor wilt sign documents, including but not limited to business
assoclate agreements, as required by HIPAA and that are reasonably necessary o keep the
State and Confractor In compliance with HIPAA. This provision shall not apply if information
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received by the State under this Contract is NOT “protected health information” as defined by
HIPAA, or if HIPAA parmits the State to receive such information without entering into a
business associate agreement o signing another such document.

E.13.  Competitive Procurements. This Contract provides for reimbursement of the cost of goods,
materiala, supplies. squipmaent, or contracted services. Such procuremaints shall be made on a
competitive basia, where practical. The Contractor shall mamtam decumentation for the bagis of
each pracurermnenti for which reimbursement is paid pursuant to this Contract. In each instance
whers it is determinad that use of a competitive procurement maeihod was not practical, saxd
documentation shall include a written justification, approved by the Commissioner of Finance and
Adminigtration, for such decision and non-competitive procurgment.

E14.  Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable
business efforta to exceed the commitmant to diversity raprasanted by the Contractor s proposai
rasponding to RFP # 31701 - 04100 (Atlachment 6.3, Section B, ltem B.15.) and resulting in this
Contract.

The Contractor shall assist the State in monitoring the Contractor's performance of this
commitmant by providing, as requastad, a quarterly report of participation n the performance of
this Contract by small business enterpnses and businesses owned by minorities, woman, and
persons with a disability. Such reports shail be provided 10 the state of Tennessee Governor's
Office of Business Diversty Enterprige in form and aubsatanca as required by said office,

245 Limdation of Linbilty. The parties agres that the Contractor's Habibly under this Contract shall be
limited to an amount equai to two {2) times the Maximum Liability amount detailad in section C.1

and as may be amanded, PROVIDED THAT in no event shall this saction imit the iability of the
Contractor for intentional torts, sriminal acts, or fraudulent conduct.

iN WITNESS WHEREOF:

GORMAN ACTUARIAL, LLC:

LAr i

ICQHTRAQTQR SIQNATURE et e e e e 2 DATE

SOPT S N rarrmers s

RINTED NAME AND ID TITLE OF CONTRACTOR SIGNATORY (above)

‘

DEPARTMENT OF FINANCE AND ADMINISTRATION:

pd A Emd g

MARK A, EMKES, COMMISSIONER o DATE
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CONTRACT ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: f&ﬁ;%; 271/5/ 245597 |

H

f CONTRACTOR LEGAL ENTITY NAME: Gorman Actuarial, LLE

FEDERAL EMPLOYER IDENTIFICATION
| NUMBER: 20-6544407
{or Bocai Bacurity Number)

The Contractor, identified above, doas hereby attest, certify, warrant, and assure that the
GContractor shail not knowingly utitize the services of an illegal immigrant in the performance of
this Contract and shall not knowingly utilize the services of any subcontractor who will utitize the
searvices of an lllegal Immigrant in the performance of this Contract.

o /
_ér ¥ _{rf-( RS ﬁ'-'@'?}f;/f’{”(, j ?3 N N

CONTRAGTOR SIGNATURE

NOTICE: This attastation MUST be signed by an individual empowared (o contractizally bind the
Contractor, If gaid individual is not the chief axecutive or presidant, this dacumant shall attach avidence
showing the indlvidual's authority to contractually bind the Contractor,

s
o

e Lor s S o d e
PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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