CONTRACT #12
RFS # 318.65-000343
FA # 12-37546
Edison # 29664

Finance and Administration
Bureau of TennCare

VENDOR:
Ikaso Consulting, LLC



STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION

BUREAU OF TENNCARE
310 Great Circle Road
NASHVILLE, TENNESSEE 37243

September 12, 2012

Lucian Geise, Director

Fiscal Review Committee

8" Floor, Rachel Jackson Bldg.

Nashville, TN 37243

Attention: Ms. Leni Chick

RE: lkaso Consulting, Inc. Amendment #1

Dear Mr. Geise:

The Department of Finance and Administration, Division of Health Care Finance and
Administration, is submitting for consideration by the Fiscal Review Committee amendment #1 to

lkaso Consulting, Inc. The State is proposing an extension of term to the existing non
competitive contract for provision of consulting services, including advisement on

operational issues pertaining to the implementation of the eligibility determination system
for Medicaid and the Children’s Health Insurance Program (CHIP), with the option of
functionality for the Health Insurance Exchange, should the state decide to operate its own
Exchange. This term extension is required due to delays in the RFP process, which has
been re-released, with proposals due soon. We believe it is in the best interest of the State to
continue with the current non-competitive contract in order to accomplish the consulting tasks
required. This will insure we acquire the best possible product for our citizens. No additional
funds are necessary for the completion of services during the term extension.

The Division of Health Care Finance and Administrative greatly appreciates the consideration and
approval of this amendment by the Fiscal Review Committee.

Sincerely, 7™

f{; Z; 4 / ,&fj/ 5;

s 7 | 974 7

/
Casey Dungan \:é
Chief Financial Officer

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



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: | C25€Y Dungan *Contact | 615-507-6482
Phone:
*Original Contract | FA1237546 *Original RFS | 31865-000343
Number: Number:
Edison Contract | 22064 EI‘\?ison RFS 31865-00343
Number: (if applicable) g;Zizég
*QOriginal Contract | December 13, 2011 *Current End | September 30, 2012
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | September 30, 2012
(if applicable)

*Department Submitting:

Finance and Administration

*Division:

Health Care Finance and Administration
Bureau of TennCare

*Date Submitted:

September 12, 2012

*Submitted Within Sixty (60) days:

No

If not, explain.:

The existing contract had a maximum
liability of $250,000. Due to RFP
schedule being pushed back, the services
of this contract were not complete.
TennCare did not add additional funds to
the contract amendment, only extended
the date to allow for completion of
services and add others relative to the on-
going eligibility RFP. TennCare had the
understanding that the threshold to submit
to FR was over $250,000 and over 12
months. As soon as we were notified that
the threshold for FR was actually
$250,000 and over 12 months, we
submitted for FR consideration.

*Contract Vendor Name:

Ikaso Consulting, Inc.

*Current Maximum Liability:

$250,000.00

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

FY: 12 FY: 13 FY: FY: FY FY
$ 115,850 $134,150 $ $ $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report

FY: 12 FY: 13 FY: FY: FY FY
$ 115,850 $26,206.25 | $ $ $ $

Eftective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

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

Contract is based on hourly rates. Much of
the scope of work has not been completed
but is expected to be completed and unused
funds available for these expenditures.

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

NA

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

NA

*Contract
Funding
Source/Amount:

State:

$125,000

Federal: $125,000

Interdepartmental;

Other:

If “other” please define:

Dates of All Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

None

Method of Original Award: (if applicable)

Non Competitive

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

$125,000.00

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 it 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 total 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 for said units, milestones; or increments of
service based upon the following payment rates:

Amount

Service Description (per compensable increment)

Consulting and. Support Services for the $175.00/hour
procurement of an eligibility determination system for
Medicaid; CHIP, and Health Insurance Exchange
programs

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 all potential savings per
deliverable.

This amendment does not reflect proposed savings. The maximum liability, which is based
on an hourly rate for performance of services, did not increase. It remains the same as
original contract.

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including 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.

This contractor has begun completed a substantial portion of the services required by

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

this contract, however, due to delays in the RFP process, their work cannot be complete
unless the contract is amended to extend the term. The hourly rate associated with this
contract is competitive. Additionally, the expertise of this contractor in advising and
operating issues revolving around the eligibility determination system and their
completion of the services outlined in the contract is critical to the TennCare program.
The Contractor’s completion of the scope of work is in the best interest of the State;
thus, changing to another vendor was not explored.

Effective October 30, 2009



e

FUNDING REVISION
CONTRACT

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

Begin“g;te End Date Agency Tracking # Edison Record ID
December 13, 2011 September 30, 2012 31865-00343 29664

Contractor Legal Entity Name Edison Vendor iD
lkaso Consulting, Inc. 140009

Service Caption (one line only)
Services in support of the procurement of a Medicaid eligibility determination system

FUNDING REVISION: Moving $134,150.00 from FY 2012 to FY 2013

Subrecipient or Vendor CFDA #

] subrecipient [X] Vendor 93.778 Dept of Health & Human Services/Title XIX

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2012 $57,925.00 $57,925.00 $115,850.00
2013 $67,075.00 $67,075.00 : $134,150.00

TOTAL: $125,000.00 $125,000.00 $250,000.00

American Recovery and Reinvestment Act (ARRA) Funding: I:] YES & NO

Ownership/Control

D African American D Asian D Hispanic D Native American & Female
D Person w/Disability D Small Business D Government D NOT Minority/Disadvantaged

D, Other:

Selection Method & Process Summary (mark the correct response to confirm the associated summary)

D RFP The procurement process was completed in accordance with the approved
RFP document and associated reguiations.

The predefined, competitive, impartial, negotiation process was completed in

ompetitive Negotiati
D CILETTIL el accordance with the associated, approved procedures and evaluation criteria.

The predefined, competitive, impartial, procurement process was completed in

Alternative Competitive Method
D a ompe L accordance with the associated, approved procedures and evaluation criteria.

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

Non-Competitive Negotiation .
E omp & Neg ° procurement process included a negotiation of best possible terms & price.

I:I Other The contractor selection was directed by law, court order, settiement
agreement, or resuited from the state making the same agreement with all
interested parties or all parties in a predetermined "class.”

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

obligations.
g
(LB 4
D

Speed Chart (optiona) Account Code {optional) contract # FA1237546
70803000




Payments to
lkaso Consulting, Inc.
FA1237546

2012 31865 $84,700.00 29664 140009 lkaso Consulting LLC 4/12/2012
2012 31865 $31,150.00 29664 140009 lkaso Consulting LLC 6/8/2012
TOTAL FY 2012 $115,850.00

2013 31865 $26,206.25 29664 140009 Ikaso Consulting LLC ~ 8/31/2012

TOTAL FY 2013 $26,206.25




C'y 1 2 - l 4: 1 2 7-1:11 REQUEST-HON-AMEND

Non-Competitive Amendment Request

NOT required for a contract with a federal, Tennessee, or Tennessee local government entity or a grant.
Route a completed request, as one file In PDF format, via e-mall attachment sent to: Agsprs Agsprs@state tn.us

APPROVED
X
ZRe Atetoom /. W
n CAo
Request Tracking # 31865-00343 B
1. Procuring Agency Dopartment of Finance and Administration
Bureau of TennCare

2, Contrastor ikaso Consulting, Inc.
a. Contract# FA1237646
4. Proposed Amendment # 1
5. EdisoniD# 29664
6. Contract Begin Date December 13, 2011
7. Current Contract End Date

- with ALL options (o extend exercised September 30, 2012
8. Proposed Contract End Date

- with ALL oplions fo extend exercised September 30, 2013
9. Current Maxtmum Contract Cost

- with ALL options to extend exercised $ 260,000.00
10. Proposed Maximum Contract Cost

— wilh ALL oplions lo extend exerclsed $ 260,000.00
11. Office for information Resources Endorsement

~ Information tectinology service (N/A to THDA) x Not Applicable D Attached
12. eHealth Inltiative Support

~ health-releted professionsl, pharmaceutical, laberalory, or Imaging xNot Applicable [ ] Attached
13. Human Resources Support

~ slate smployse fraining service % Not Applicable [ ] Attached
14, Explanation Need for the Proposed Amendment

The State Is proposing an extension of term to the existing non competltive contract for provision of
advisement on operational Issues pertaining to the implementation of the eligibllity determination system
for Medicald and the Chlildren's Health Insurance Program (CHIP) with the option of functionality for the
Health insurance Exchange, should the state declde to operate lts own Exchange. No additional funds
are necessary to be added for this term extlension.

1of2



7111 REQUEST-NON-AMEND

Request Tracking # 31866-00343

16. Name & Address of the Contractor's Principal Owner(s)
- NOT required for a TN state education institution

Relko Osaki, President & CEOQ
lkaso Consulting, LLC

1776 Sacramento Street, Suite 407
San Franclsco, CA 94109

18. Evidence Contractor's Exparlence & Length Of Experlence Providing the Service

lkaso Consm&mmnumgmmgm;mgmwxmﬁmmm brings expertise in;

Contract visibility and assessment: Purchasing patlerns analysis; Cost containment strategy. Strategic
sourcing and competitive procurements; Protest miligation strategies, and difficult, sensilive, or complex
conlract and vendor negotiations. Ikaso Consuilting delivers the visibility, control, and insights public sector B

CXECUNVES 116ed 10 manage third-pary conitracting relationships. To mest client naads, they Tiave -
addressed areas as diverse as professional services, informatlon technology equipment and services, and
consumables. The public sector health care consulting experience includes: Medicaid managed care; Fae-
for-service health care programs; Payment rate, program operatlons, and contracting assessments for
durable medical equipment, and MMIS Systems.

17. Efforts to identify Reasonable, Competitive, Procurement Alternatives

This Contractor has conslderable exparlise in advising on operational issues revolving around the
eliglbility determination system. Non Competitive Procurement was determined to be in best interest
of the State. We believe it is In the bes! interest of the State to get outslde assistance to accomplish the
consulting task through a non-compslitive contract and procure the actual system through a compatitlve
process. This will Insure we acquire the best possible product for our citizens.

18, Justification - spocifically explain why non-compstitive negotiation Is in the best interest of the state

Tha federal government has placed states in a difficult situation as It relates to the Patient Protection and
Affordable Care Act (PPACA) and ils scheduled Implémentation, CMS Is requiring stales to be prepared to
implement the Medlcald eligibllity changes and be prepared to Implement the Health Insurance Exchange, if
the stale elecls to operate ils own Exchange. The negative Impact 1o our citizens due o the loss of federal

funds for not being functional and compliant is too blg of a risk to take. TennCare has Identified the lasks
included in-the term-extension amendment that require the continuation of contractor services. 1Kaso has

been working with the State of Indiana for some time and asslsted in drafting a Medicald eligibility system
RFP and are unlquely qualified for this assignment. Ikaso has also been working with our own Department
of General Services to review our procurement processss and Improve the way the Slale of Tennessee
does business. In light of this monumental task of drafling this RFP In an impossible timeframs, we are
asking to Issue a non-compalitive contract to ikaso Consulting to assist us in producing the best product
possible and work with the State through the procurement process. While we would typically issue an RFP
for these consulting services, the timeline for the new system does not allow us the fuxury of bidding out
both the consulling and the actual system development and construction. We bslleve it is In the best
Interest of the State to continue with current non compelilive contract In order to accomplish the constilting
lasks required. This will Insure we acquire the best possible product for our citizens.

Agency Head Signature and Date — MUST be signad by the ACTUAL agency heed as dstailed on the current
Slignature Ceriification. Signature by an authorized signastory is acceplable only in documented exigent circumstances

.l CoS oL shl
<D
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CONTRACT AMENDMENT

Agency Tracking # Edison ID Contract # Amendment #
31865-00343 29664 FA1237546 01
Contractor Legal Entity Name Edison Vendor ID
lkaso Consulting, Inc. 0000140009

Amendment Purpose & Effect(s)

Medicaid eligibility determination system

Extends Contract Term for the continued provision of services in support of the procurement of a

Amendment Changes Contract End Date: X ves [Ino End Date: September 30, 2013
TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 0.00
Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2012 $57,925.00 $57,925.00 $115,850.00
2013 $67,075.00 $67,075.00 $134,150.00

TOTAL: $125,000.00 $125,000.00 $250,000.00

American Recovery and Reinvestment Act (ARRA) Funding:

[lves XIno

Budget Officer Confirmation: There is a balance in the

o¢

R-USE

appropriation from which obligations hereunder are required
to be paid that is not aiready encumbered to pay other
obligations.

T )
A /
NS\

. |

3 . %

Speed Chart (optional) Accorunt Code (optional)
70803000

TN00000037




AMENDMENT #1
CONTRACT FA1237546
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE
AND
IKASO CONSULTING, LLC

This amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Bureau of TennCare, hereinafter referred to as the “State” or “TennCare,” and lkaso
Consulting, LLC, 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 following are added as new Contract sections A.8 — A.10:

AS8. The Contractor shall advise the State on contract and operational issues pertaining to the
implementation of the eligibility determination system for Medicaid and the Children’s
Health Insurance Program (CHIP) with the option of functionality for the Health Insurance
Exchange, if the State decides to operate its own Exchange. This includes, but is not
limited to, impact on existing systems and associated contracts. As part of this effort, and
as directed by the State, the Contractor shall support any required contract negotiations.

a.  Atthe State's request, the Contractor shall also offer support in defining the contract
oversight organizational structure and processes for the eligibility determination
system for Medicaid and the Children’s Health Insurance Program (CHIP) with the
option of functionality for the Health Insurance Exchange, if the State decides to
operate its own Exchange.

b. The Contractor shall assist the State with developing competitive procurements for
Project Management and Independent Verification and Validation (IV&V), at the
State’s option. '

A9 The Contractor shall draft a Request for Proposal (RFP) to competitively procure an

Appeals Tracking System for Medicaid and the Children’s Health Insurance Program
(CHIP) with the option of functionality for the Health Insurance Exchange, if the State
decides to operate its own Exchange.

a. The Contractor shall identify similar procurement processes occurring, or which have
occurred, in other states and provide that information to the State for review.

b. The Contractor shall gather State information, including State RFP competitive
procurement processes and models, to prepare the RFP document(s) and shall draft
the RFP document (s) with Tennessee-driven performance metrics and sanctions.

c. The Contractor shall complete and provide to the State a draft RFP by January 31,
2013.

A.10.  The Contractor shall assist state staff with readiness reviews related to the State’s
compliance with the federal regulations. This may include, but is not limited to document
development and preparation, report review and evaluation, on-site assistance,
facilitation of meetings with other vendors, and analysis of other states’ operation
solutions to challenges faced by Tennessee.

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

B.1. This Contract shall be effective for a period beginning December 13, 2011 and ending on
September 30 2013. The Contractor hereby acknowledges and affirms that the State

1



shall have no obligation for services rendered by the Contractor which were not
performed within this specified contract period.

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
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective September 30, 2012. Al
other terms and conditions of this Contract not expressly amended herein shall remain in full force and
effect.

IN WITNESS WHEREOF,

IKASO CONSULTING, LLC

SIGNATURE ' DATE
Reiko Osaki, President & CEQO

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

MARK A. EMKES, COMMISSIONER DATE



CONTRACT

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

Begin Date End Date Agency Tracking # Edison Record 1D
December 13, 2011 | September 30, 2012 31865-00343 | 29 L 4~
Contractor Legai Entity Name Edison Vendor 1D
Ikaso Consutting, Inc. S , 140009

| service Caption (one kine onty) .
Services in support of the procurement of a Medicaid eligibility determination system

Subrecipient or Vendor CFDA#
D Subrecipient E Vendor 93.778 Dept of Health & Human Services/Title XIX
Funding —
FY State Federal Interdepartmental | Other TOTAL Contract Amount
$250,000.00

2012 $125,000.00 $125,000.00

$250,000.00

— morprenes
- e

TOTAL: $125,000.00 $125,000.00

American Recovery and Relnvestment Act {ARRA) Funding: [:] YES NO

Qwnership/Control
D African American D Asian D Hispanic D Native American @ Female

D Person w/Disability D Small Business D Government D NOT Minority/Disadvantaged

[ other:

Selection Method & Process Summary (mark the correct response to confirm the associated summary)
The procurement process was completed in accordance with the approved

F
. D RFP R o BEP document and associated regulations.... i
r_] Competitive Negotiation The predefined, competitive, impartial, negetiation process was complated.in
accordance with the associated, approved procedures and evaluauon crltena

D A!ternatlve Competrtlve Method The predefined, competitive, impartial, procurement process was completed in
accordance W|th the assocmted approved procedures and evaluatlon crfterfa

The non- competmve contractor selection was completed as approved, and the

Non-Competitive N

. CO petitive eqotlatlon procurement process included a negotiation of best possible terms & price.

D Other Tha contractor selection was directed by law, court order, setttement
agreement, or resulted from the state making the same agreement with all

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

Budget Officer Confirmation: There is a balance in the OCR USE - FA
appropriation from which obligations hereunder are requirad
to be paid that is not already encumbered 1o pay other
obligations.

FA1237546

Account Code {optional) Confract #
70803000

Speed Chart {optional)




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
IKASO CONSULTING, LLC

This Contract, by and between the State of Tennessee, Department of Finance and Administration,

- Bureau of TennCare, hereinafter referred to as the "State” or “TennCare" and ikaso Consulting, LLC,
hereinafter referred to as the "Contractor,” is for the provision of services in support of the procurement of
a Medicaid eligibility determination system, as further defined in the "SCOPE OF SERVICES "

The Contractor is a Limited Liability Company.
Contractor Place of incorporation or Organization: California
Contractor Edison Registration 1D # 140009

A SCOPE OF SERVICES:

A1, The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Contract,

A2 The Contractor shall draft a Request for Proposals (RFP) to competitively procure an eligibility
determination system for Medicaid and the Children's Health insurance Program {CHIP) with the
option of functionality for the Heaith Insurance Exchange, if the State decides to operate its own

Exchange.

a. The Contractor shall identify similar procurement processes occurring, or which have
occurred, in other states and provide that information to the State for review.

b. The Contractor shall gather State information, including State RFP competitive
procurement processes and models, to prepare the RFP document(s) and shall draft the
RIFP document(s) with Tennessee-driven performance metrics and sanctions.

C. The Contractor shall complete and provide to the State a draft RFP by January 31, 2012.

(A3, Based on previous experience, the Contractor shall advise the State if it identifies any part.of the
RFP requirements that may have a negative impact on the efficiency of processing Medicaid and

ol i1 FHYS: NS B
Cri-egibtity:

A4, The Contractor shall facilitate RFP document distribution, cost scoring calculations based on
prescribed formulas, vendor follow-up communications, and provide RFP project management
support. The Contractor shall not participate in the detailed subjective evaluation or have any
voting rights whatsoever in the RFP evaluation. The Contractor shall provide process support
during evaluation and negotiations of the resulting contract(s) based on ongoing guidance and
approval from the State.

Ab. The Contractor shall support State responses to procurement protests, if any, through the term of
this Coniract.

AB. The State retains responsibility for ultimate contract negotiations, policy implementation and
procurement decision-making in connection with the RFP work includeg in this Contract.

A.7. The Contractor shall assist state staff with cost estimates for the Advance Planning Documents
{(APD) required by CMS. The Contractor shall aiso suggest language for inclusion in the APDs
based on language included in the RFP and experience with other state's APD documents.



B. CONTRACT PERIOD:

This Contract shall be effective for the period beginning December 13, 2011, and ending on
September 30, 2012. The Contractor hereby acknowtedges and affirms that the State shall have
no obligation for services rendered by the Contractor which were not performed within this

specified contract period.
G PAYMENT TERMS AND CONDITIONS:

C.1. Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Two Hundred Fifty Thousand Dollars ($250,000.00). 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 reguired. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads. and all other direct and
indirect costs incurred or o be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liabitity 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 all from the Contractor
during any period of this Contract.

C.2.  Compensation Firm. The payment rates and the maximum iiability of the State under this
Contract are firm for the duration of the Contract and are not subject to escaiation for any reason

untess amended.

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 total 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 for said units, milestones, or increments of service
ey sed UpoTT the followity sy e it Tates
Service Description W Amount
crvice Lescripti (per compensable increment)

Consulting and Support Services for the procurement of $175.00/hour

an eligibility determination system for Medicaid, CHIP,

and Health Insurance Exchange programs

C.4.  Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,
or fedging.

C.5 Invoice Requirements. The Contractor shall invoice the State only for completed incremants of
service and for the amount stiputated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:

Bureau of TennCare
310 Great Circle Road



Fiscal Division — 4 East
Nashville, TN 37243

a. Each invoice shall clearly and accurately detail all of the following required information
(calcutations must be extended and totaled correctly).

(1) fnvoice Number (assigned by the Contractor)

(2) Invoice Date

(3) Contract Number (assigned by the State)

(4) Customer Account Name: Department of Finance and Administration, Bureau of
TennCare

(5) Customer Account Number (assigned by the Contractor to the above-referenced
Customer)

{(6) Contractor Name

{73 Contractor Tennessee Edison Registration 10 Number Referenced in Preamble
of this Contract

{8) Contractor Contact for Invoice Questions (name, phone, and/or fax)

{9} Contractor Remittance Address
(10 Description of Delivered Service
(11)  Complete ltemization of Charges, which shall detail the following:

i. Service or Milestone Description (including name & title as applicable) of
each service invoiced

ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced

fii. Applicable Payment Rate (as stipulated in Section C.3.) of each service

invoiced
v, Amount Due by Service
V. Total Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Contract shall:
(1) include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C,
(2) only be submitted for completed service and shall not include any charge for

future work;. . B R
not inciude sales tax or shipping charges; and

C8

C.7.

C.8

(3)

t4) fritiate trie tivieframe for payment (&and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requiremenis of this
section C.5.

Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shall hot be
construed as acceptance of any part of the work or service provided or as approval of any
amount invoiced.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deducticns. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Confractor under this or any contract between the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee

by the Contractor.




Co

B2

0.3.

Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the foliowing documentation properiy completed.

a. The Contractor shall complete, sign, and present to the State an "Authorization
Agreement for Automatic Deposit (ACH Credits) Form” provided by the State. By doing
s0, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments to the Contractor, under this or any other contract the Contractor has
with the State of Tennessee shall be made by Automated Clearing House (ACH).........

b. The Contractor shall complete, sign, and present to the State g "Substitute W-8 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accerdance 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 Comptrolter of the Treasury).

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and regulations (said officials may inciude, but are not limited to, the
Commissioner of Finance and Administration, the Commissicner of Human Resources, and the

Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
give the Contractor at least sixty (60) days written notice before the effective termination date.
The Contractor shall be entitied to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the

~ Contractor shall have no right to.any actual general, special, incidental, consequential, or-ary -

other damages whatsoever of any description or amount.

D.4.
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be.

Termination for Cause. If the Contractor fails to properly perform its obligations under this

Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract

by the Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, each shall contain, at a minimum, sections
of this Contract below pertaining to "Conflicts of Interest " "Nondiscrimination,” and "Records” (as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be respensible for all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,

compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
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this Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six months has been, an employee of the State of Tennessee
or if the Contractor is an entity in which a controlling interest is held by an individual who is, or
within the past six months has been, an employee of the State of Tennessee.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be

- excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination

in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shali, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

Prohibition of llegal Immigrants. The requirements of Tennessee Code Amnotated, Section 12-4-
124, ef seq., addressing the use of illegal immigrants in the performance of any Contract to
supply goods or services to the state of Tennessee, shall be a material provision of this Contract,
a breach of which shall be grounds for monetary and other penatties, up to and including
termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment 1, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly utitize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an

Iltegal immigrant to perform work relative to this Contract.. Attestations obtained-from. ... .
such subcontractors shall be maintained by the Contractor and made available to state

officials uporrrequest:

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

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seq. for acts
or omissions occurring after its effective date. This law requires the Commissioner of
Finance and Administration to prohibit a contractor from contracting with, or submitting an
offer, proposal, or bid to contract with the State of Tennessee to supply goods ar services
for a period of one year after a contractor is discovered to have knowingly used the
services of illegal immigrants during the performance of this Contract,

e. For purposes of this Contract, “iliegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or

(4]




regulations, is authorized to be employed in the U.S. or is otherwise authorized fo provide
services under the Contract,

DS Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they refate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed. .

- fepresentatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

D.10.  Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the

Treasury, or their duly appointed representatives.

D.11.  Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested,

D12 Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinguishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto,

D.13.  Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employer/fempioyee relationship or to allow either to
exercise confrol or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all

. applicable taxes incident to this CoONraCt, . ..

e B - Gtate Liabifity— The-State-shatl ave o tiability sxcapt 38 spacically provided i this Comtrast
D16, Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be aveided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

D.16.  State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
faws and regulations in the performance of this Contract,

D17, Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its empioyees hereunder, and any remedies arising therefrom, shail be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,

Sections 9-8-101 through 9-8-407.

0.18.  Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of



the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether

written or oral,

D.19.  Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in fuil force and effect. To this end, the terms and conditions of this Contract are declared
severable.

D20, Headings. Section headings of this Contract are for reference purposes only and shail not be
construed as part of this Contract.

E SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

E2 Communications and Contacts. All 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, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or o that of such other party or address, as may be hereafter specified
by written notice.

The State:
Deputy Commissioner
Department of Finance and Administration
Bureau of TennCare
310 Great Circle Road
Nashville, TN 37243
Telephone # (615) 507-6443
FAX # (615) 741-0882
" The Contractor:
Reiko Osaki, President & CEQ
lkaso Consulting, LLC
1776 Sacramento Street, Suite 407
San Francisco, CA 84109
rosaki@ikascconsulting.com
Telephone # (415) 734-6858
FAX # (415) 520-2662
All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.
ES3 Subject to Funds Availability. The Contract is subject to the appropriation and availability of State

andfor Federal funds. in the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.,
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
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Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount,

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801,
et seq., the law governing the Tennessee Consolidated Retirement Systemn (TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
focal retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35, ..

- Part 3 accepts state employment, the member's retirement allowance is suspended during the

period of the employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it is later determined that the true nature of the working
relationship between the Contractor and the State under this Contract is that of
‘employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract,

GConfidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. Al material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal taw, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with applicable state and federal
law, state and federal rules and regulations, departmental policy, and ethical standards.

The Contractor’'s obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Confract; previously
possessed by the Contractor without written obfigations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledge, is free to disclose the information: independently developed by the
Contractor without the use of the State's information: or, disclosed by the State to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state Jaw or regulations, regardiess of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties. . e

it isexpressly understood and agresd e obligations SeT Torh i this section shall survive the
termination of this Contract.

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

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

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

be in compliance with HIPAA.

c. The State and the Contractor will sign documents, including but not fimited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA. This provision shall not apply if
information received by the State under this Contract is NOT "protected health
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information” as defined by HIPAA, or if HIPAA permits the State to receive such
information without entering into a business associate agreement or signing another such

document,

Printing Authorization. The Contractor agrees that no publication coming within the jurisdiction of
Tennessee Code Annotated, Section 12-7-101, et. seq., shall be printed pursuant to this contract
unless a printing authorization number has been obtained and affixed as required by Tennessee
Code Annotated, Section 12-7-103 (d), T

state Ownership of Work Products. The State shall have ownership, right, title, and interest,
including ownership of copyright, in all work products, including computer source code, created,
designed, deveioped, derived, documented, installed, or delivered under this Contract subject to
the next subsection and full and final payment for each "Work Product.” The State shall have
royalty-free and unlimited rights and license to use, disclose, reproduce, publish, distribute,
modify, maintain, or create derivative works from, for any purpose whatsoever, ail said Work
Products.

a To the extent that the Contractor uses any of its pre-existing, proprietary or independently
developed tools, materials or information ("Contractor Materials"), the Contractor shall
retain all right, title and interest in and to such Contractor Materials, and the State shall
acquire no right, titie or interest in or to such Contractor Materials EXCEPT the
Contractor grants to the State an unlimited, non-transferable license to use, copy and
distribute internally, solely for the State's internal purposes, any Contractor Materials
reasonably associated with any Work Product provided under the Contract.

b, The Contractor shall furnish such information and data as the State may request,
including but not limited to computer code, that is applicable, essential, fundamental, or
intrinsic to any Work Product and Contractor Materials reasonably associated with any
Work Product, in accordance with this Contract and applicable state law.

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

4. Nothing in the Contract shall prohibit the Contractor from-developing for-itself, or for -

others, materials which are similar to and/or competitive with those that are produced

EQ.
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unider thrs Contract

State Furnished Property. The Contractor shall be responsibie for the correct use, maintenance,
and protection of ail articles of nonexpendable, tangible, personal property furnished by the State
for the Contractor's temporary use under this Contract, Upon termination of this Contract, all
property furnished shail be returned to the State in good order and condition as when received,
reasonable use and wear thereof excepted. Should the property be destroyed, lost, or stolen, the
Contractor shall be responsible to the State for the residual value of the property at the time of

loss.

Workpapers Subject to Review. The Contractor shall make aft audit, accounting, or financial
analysis workpapers, notes, and other documentation available for review hy the Comptroller of
the Treasury or his representatives, upon request, during normal working hours either while the
analysis is in progress or subsequent to the completion of this Contract.

Lobbying. The Contractor ceriifies, to the best of its knowledge and helief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or




empioyee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, Joan, or cooperative
agreement.

b If any funds other than federally appropriated funds have been paid or will be paid 1o any

person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the

Contractor shall complete and submit Standard Form-LLL, " Disclosure Form to Report

Lobbying," in accordance with its instructions.

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

This certification is a material representation of fact upon which reliance was piaced when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code.

E.12.  Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principais, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency,

b, have not within a three (3) year period preceding this Contract been convicted of, or had
a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
focal} transaction or grant under a public transaction; violation of fecieral or state antifrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen.propenty;. ... ...

o3 are Tot presentty indicted or othetwise criminally oF civilly charged by a government entity
{federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

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

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

there was an earlier failure to disclose information or that due to changed circumstances, its

principals or the principals of its subcontractors are excluded or disqualified.
E.13.  Copyrights and Patents. The Contractor agrees to indemnify and hold harmless the State of

Tennessee as well as its officers, agents, and emplayees from and against any and alf claims or
suits which may be brought against the State for infringement of any laws regarding patents or
copyrights which may arise from the Contractor’s perfarmance of this Contract. In any such
action brought against the State, the Contractor shall satisfy and indemnify the State for the
amount of any final judgment for infringement. The Contractor further agrees it shall be liable for
the reasonable fees of attorneys for the State in the event such service is necessitated to enforce
the terms of this Contract or otherwise enforce the obligations of the Contractor to the State. The
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State shall give the Contractor written notice of any such claim or suit and full right and
opportunity to conduct the Contractor's own defense thereof.

Disclosure of Personal Identity information. The Contractor shail report to the State any
instances of unauthorized disclosure of canfidential information that come to the attention of the
Contractor. Any such report shall be made by the Contractor within twenty-four {24) hours after
the instance has come to the attention of the Contractor. The Contractor, at the sole discretion of

..1he State, shall provide no cost credit monitoring services for individuals that are deemed to be-

part of a potentiat disclosure. The Contractor shall bear the cost of notification to individuals
having personal identity information involved in a potential disclosure event, including individuat
letters and/or public notice.

Federal Funding Accountability and Transparency Act (FEEATA). 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 herein, 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 cornpensation 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 recaived:

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

i, $25,000,000 cr more in annual gross revenues from Federal
precurement contracts (and subcontracts), and Federal financial
assistance subject to the Transparency Act (and subawards); and

ii. 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'S:Co78m(a), 78c(d)y

or section 6104 of the Internal Revenue Code of 1886 (To determine.if

the pubiic has access to the compensation information, see the U.S.
Security and Exchange Commission total compensation filings at
http://wmv.sec:.qowanswefs/execomp.htm.).

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

{2) Total compensation means the cash and noncash dolfar vatue earned by the
executive during the Contractor's preceding fiscaf year and includes the following
(for more information see 17 CFR 229.402(c)2)):

i. Salary and honus.

ii, Awards of stock, stock epticns, 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.

iil, Earnings for services under non-equity incentive plans. This does not
include group life, heaith, hospitalization or medical reimbursement plans
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that do not discriminate in favor of executives, and are available
generally to ali salaried employees.

v Change in pension value. 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
quatlified.

i Other compensation, if the aggregate value of all such other

..compensation (e.g. severance, fermination 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. If this Contract is amended to extend its term, the Contractor must submit an executive
totai 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 Numbering 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: hitp:/fedqov.dnb.com/webform/

The Contractor's failure 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 until the
Contractor is in fult compliance with the above requirements.

E16.  Offer of Gratities. By signing this Contract, the Contractor signifies that no member of or a
delegate of Congress, nor any elected or appointed official or empioyee of the State of
Tennessee, the General Accounting Office, Department of Health and Human Services, CMS, or
any other federal agency has or will benefit financially or materially from this procurement. This
Contract may be terminated by TennCare if it is determined that gratuities of any kind were
offered to or received by any of the aforementioned officials or employees from the Contractor,
his agent, or employees and may result in termination of the Contract as provided in Section D 4. 3 J\\’\\
4

BT, Limitation of Liability. The parties agree that the.Contracior's.liability. under this.Contract.shall e . ...

limited to an amount equal to two (2) times the Maximum Liability amount detailed in section C.T.{

A s Tmay be aEnded PROVIDELD THAT i o event shall this section imit the liability of the
Contractor for intentional torts, criminal acts, or fraudulent conduct. @Q

IN WITNESS WHEREQF,

IKASO CONSULTING, LLC:

_ h‘l . 2(//‘ : ) \\‘;:\"(* ‘@;}/
A ey ! (2[2fzoll R
CONTRACTOR SIGNATURE DATE

Reiko Osaki, President & CEQ
PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above)
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DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

) e
i ;_:"'5 7 .4/' ,»/ ) B
# _w{ A!/ . f mlees /ep 2/ L
Mark A. Emkes, Commissioner DATE
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ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

| SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION NUMBER: TR TRy B
{or Social Security Number) e e

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

i

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by ar individual empowered to contractually bind the Contractor. If sald individual s not
the chief executive or president, this document shall atiach evidence showing the individual’s authority to contractually bind the

Contractor.

.

L E :
DE e g
KOs (Laky

- PRINTED.NAME AND TITLE-OF SIGNATORY - -

AL LS

fonm o |

T

DATE OF ATTESTATION
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