CONTRACT #9
RFS # 318.65-00702

FA # 11-34733

Edison # 25401

Finance & Administration
Division of Health Care Finance
& Administration

VENDOR:
Health Management Associates,
Inc.



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

BUREAU OF TENNCARE
310 Great Circle Road
NASHVILLE, TENNESSEE 37243

January 13, 2012

Luctan Geise, Director

Fiscal Review Committee

8" Floor, Rachel Jackson Bldg.
Nashville, TN 37243

Attention: Ms. L.eni Chick

RE: Bureau of TennCare Managed Care Organization Contract Amendments
3XC Health Solutions, Inc., #3
Public Consulting Group, Inc. #1
Health Management Associates, Inc. #1

Mr. Lucian Geise:

The Department of Finance and Administration, Bureau of TennCare, is submitting for

consideration by the Fiscal Review Committee the foilowing Managed Care Organization {(MCQ)

amendments to these competitively procured contracts for the provision of medical and

behavioral services for TennCare enrollees. These amendments are necessary to add

language consistent with the proposed budget presented to the Governor by TennCare. The

language clarifies that each MCO will receive full risk capitation payments for up to 12

months prior to the member's enrollment in the plan for members who are determined to

receive retro eligibility. Beyond the 12 month period, rather than the fuli capitation rate, the

~-MCO will invoice TennCare for actual expenditures. -By making this tanguage change to-all of -
the MCO confracts, TennCare is projected to realize a moderate reduction in payments.

AMERIGROUP Tennessee, Inc. FA-07-16936-11
UnitedHealthCare Plan of River Valley, Inc. FA-07-16937-11
UnitedHealthCare Flan of the River Valley, Inc FA-08-24979-08
(West Region)

Volunteer State Health Pian FA-08-24978-08
{West Region)

UnitedHealthCare Plan of the River Valley; Inc. s FAGDB-24984-08
(East Region)

Voiunteer State Health Plan FA-08-24983-08

{East Region)
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Secondly, TennCare is submitting for consideration amendment #3 to SXC Health
Solutions, Inc, the contract for Pharmacy Management and Preferred drugs list server for
the Bureau of TennCare. This competitively procured contract amendment extends the term
of the contract for the 5™ and final year and provides funding to support this extension. The
Bureau is developing language to release an RFP to competitively identify a contractor to
assume the Pharmacy management contract when this current term ends.

Finally, we are submitting for consideration amendments to the existing contracts with
Public Consulting Group, Inc. and Health Management Associates, Inc., for the purpose of
providing additional funding for policy and operational consulting services regarding health
insurance exchanges and for making evidence-based recommendations to the State.
Since the execution of these competitively procured contracts, one of the three
competitively procured Contractors (Dell) that received a contract award under the initial
Request for Proposal has indicated that it is unable to perform functions specified in the scope of
work due to loss of key subject matter consulting staff. This inability to perform work for the State
results in the need for redistribution of unused funds to the PCG and HMA contracts.
Additionally, 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, the State
sought additional planning funds which were awarded on November 29, 2011. We now
need the corresponding technical assistance that these two competitively procured
contracts can provide to analyze the emerging issues in the market and revise our
recommendations if and as appropriate. The State indicated in both the REP and resulting
contract that contract funding would be increased as needed and as availability of
additional federal funding dictated.

The Bureau of TennCare would greatly appreciate the consideration and approval of these
amendments by the Fiscal Review Committee.

Sincerely,
- T .
//_f (";’/7') /

,L“_x,_ . .‘::;V',g N

A

4';:6-...-—'\ .

18
Casey Dungan -
Chief Financial Officer

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



Supplemental Documentation Required for
Fiscal Review Committee

Casey Dungs e -
*Contact Name: ascy Lungan Contact | 507-6482
Phone:
*Original Contract | FA1134733 *Qriginal RFS | 31865-000702
Number: Number: | (formerly 31701-04100)
'7 . g -
Edison Contract | 22401 E;;hbog RF S
Number: ¢f applicable) t:;ljl:j;bl(;{
*Original Contract | April 1, 2011 *Current End | March 31, 2013
Begin Date: Date:
Current Request Amendment Number: | 1
(tf applicable)

Proposed Amendment Effective Date: February 15,2012
(if applicable)

* Department Submitting: Department of Finance and Administration

*Divigion: | Division of Heaith Care Finance and Admin,
IVISION: | o rance Exchange

*Date Submitted: | January 13, 2012

This consulting contract as well as two (2)
others, was competitively procured to provide
the State consulting expertise necessary to
guide the direction of the State related to
heaith insurance exchanges and other
aspects of the implementation of the
: .. i Patient Protection and Affordable Care Act.
If not, explain; One of the additional companies was

' ' ultimately unable to perform the work as
dictated in their contract which resulted in
increased work by Health Management
Associates, Inc. Additional funding is
required to support payments to this 100%
federally funded contract.

"‘Submitted Within Sixty (60) days: | No

*Contract Vendor Name: | Health Management Associates, Inc.

*Current Maximum Liability: | $140,000.00
Y

*Current Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)
FY: 2011 FY: 2012 FY: FY: FY Y

3 0 $ 140,000.00 | B B B

*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)

| FY: 2011 FY: 2012 FY: FY: FY FY
$ o $130,694.40 | § $ $ 8
IF Contract Allocation has been
greater than Contract N/A

Expenditures, please give the
reasons and explain where surplus

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

For all new non-competitive contracts and any contract
Sections A or C.3. of the original or previously amended
sed on information provided the Department by the vendoy
y. Add rows as necessary to

provide estimates ba

for determination of contract maximum liabilit

provide all information requested.

amendment that changes
contract document,

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

C.1.

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 shali be contin

units, milestones, or increments of service

gent upon the satisfactory completion of
defined in Section A.

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

(t)  For service performed from the execution
2013, the following professional service

calendar year) shall apply:

of this contract through March 31,
rates (payment rate per hour per

Service Description ~ Consultant Amount per Amount per
Classifications ' R compensable compensable -
: increment - increment -~
Maximum Rate Maximum Rate
Per Hour Per Hour
April 1, 2011- April 1, 2012-

March 31, 2012

March 31, 2013

Principai (for consulting services as approved in
advance and in writing by the State)

$300.08 per hour

$310.00 per hour

Senior Consuitant (for cehsulting services as
approved in advance and in writing by the State)

$250.00 per hour

$258.00 per hour

Consultant (for consulting services as approved
in advance and in writing by the State) '

$150.00 per hour

$155.00 per hour

Analyst (for consulting services as approved in
advance and in writing by the State)

$135.00 per hour

$140.00 per hour |

Administrative support/clerical {for consulting
services as approved in advance and in writing by

$75.00 per hour

$78.00 per hour

the State)

{2)

For service performed from Aprif 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 All Urban Consumers (CPI-U): U.S. 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-half percent (3.5 %).

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

Effective QOctober 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Consumer Price index for All Urban Consumers (CPI-U): U.S, city average, All
ltems expenditure category, not seasonally adjusted, index base perfod: 1982-
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 April 1, 2015, through March 31, 2016, the
Contractor shall be compensated based upori the payment rates in Section
C.3.b.(1) above but adjusted by the percentage increase, if any, between the
Censumer 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 imanth, 12-
months prior, up to a maximum of three and one-half percent (3.5 %),

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

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 include proposed savings, however, dus to the fact that the State followed
@ 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-class” Contractors working on this project. Given the compressed timeframe -
for analysis and decision-making, we need to proceed with an experienced Contractor who is
intimately familiar with our operational context, policy concerns, and market conditions in order to
ensure that the Contractor can provide highly informed, Tennessee-specific input and
recommendations.

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.

The State released a Request for Proposal (RFP # 31701 — 04101}, and identified Haalth Management
Associates, Inc, as one of three consulting companies determined to have the expertise necessary to guide
the direction of the State related fo health insurance exchanges and other aspects of the implementation of
the Patient Protection and Affordable Care Act. Thus, 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 competifive options.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

funds were spent:

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

This contract was only in effect for 3 months of FY 11
and no funds were paid to the contractor during this
time period. All funds rolled to FY '12.

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

N/A

*Contract
Funding | State: Federal: $140,000.00
Source/Amount;
Interdepartmental: Other:

If “other” please define:

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

Brief Description of Actions in Previous
Amendments or Revisions: (7 applicable)

N/A

Method of Original Award: (if applicable) | Request for Proposal

*What were the projected costs of the | The costs associated with this contract were

service for the entire term of the contract

predicated on the cost proposals submitted
in response to the RFP and the ultimate

prior to contract award? need for contractor services based on

competitively procured hourly rates. These
cost proposal documents are public
information and available upon request.

Effective October 30, 2009




FY 2011 Total

Payments to
Health Management Associates, Inc.
FA1134733

$0.00

“invoice

2012 3383-12929

2012 3383.04-121090

FY 2012 Total

| “Document -
FA1134733 Heaith Management Assoc $105,289.40 11/30/2011
FA1134733 Health Management Assoc $25,405.00 1211212011

$130,694.40



Non-Competitive Amendment

7-1-31 REGUEST-NON-AMEND

Request

NOT required for a contract with & federal, Tennessee, ar Tennessee local government entity or a grant,

Route a completed request,

as one file in PDF format, via e-mail attachment sent to: Am;,g@._.'_\gsgrs@sta_{gém._u_g

APPROVED

COMMISSIONER OF FINANCE & ADM.II\'EISTRATiDN

Raquest Tracking #

31865-00702
{Previously 31701-04100)

1. Procuring Agency

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

2. Contractor

Health Management Assoclates, Ing.

3. Contract # FA1134733
4. Proposed Amendmant\# 1
! 5. Edison ID # — 25401
J 6. Contract -Begin Date;‘--.- ) o 2011_

7. Current Contract End Date

- with ALL options fo extend exarcised

NMiarch 31, 2013

8. Proposed Contract Eng Date

~ with ALL options fo extend exerclsed

March 31, 2013

il Sonitcest s rangon00
i s o o 42600000
" s ermtn S Eneeman <ot apotcable ] Atached
, 12. f f;fee;ltf:?rzlamggtggfesszfgg;.ﬂpnarmacauricaf, laboratory, or imaging x Not Applicable D Attachéim
<ot aplcatle. ] aacs
14. Ex;;;;nat!on Noed for the Proposed Amendment

The State is amending this competitively-procured contract to
operational consulling services regarding

recommendations to the State
occurred. First, one of the thr

. Since the

provide additional funding for policy and
health insurance exchanges and for making evidence-based
execution of the contract, two kay devejopments have

ee Contractors (Dell} that received a contract award under the initial

04101) has indlcated that it is unable to perform functions specified in the

Request for Proposal (RFP # 31701 -

scope of work because it has lost or laid off its key subject maiter expert consultants in this area. Thus, we nead

Tof3



7-1-13 REQUIST-NON-AMEND

Request Tracking # 31865-00702
{Previously 31701-04100)

to terminate that confract for convemience s re-aflocate the funds to the remalning two Contractors. Health
Management Associates (HMA) and Public Consulting Group {(PCG).

befow in item #17, the State indicated in both the RFP and resultin
be increased as need and additional federai funding dictated.

18, Name & Address of the Contractor's Principal Owner(s}

Mr. Tom Dehner
Health Management Assoclates, (nc,

8 Faneuil Hall Marketplace, 3 Floor

Baston, MA 02109

18. Evidence Contractor's Experlence & Length Of Experience Praviding the Service

provided technical assistance to the State singe the execution of

the ariginal contract {effective April 1, 201 1), which was awarded under the ariginal Request for Proposal
{(RFP # 31701 - 04191). The Contractor's work under the Contract has been more than satisfactory and
performed in & manner consistent with the representations that it made in its proposal to the original RFP,

Health Management Associates, Inc. has

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The State reloased a Request for Proposal (RFP # 31701 - 04101), and identified Health Managemaent
Associates, Inc. as one of three consulling companies determined to have the expertise necessary to guide the
direction of the State related to health insurance exchanges and other aspects of the implemantation 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 orlginal contract.

We gave notice to all potential bidders in the: original procurement of our intention to proceed in this fashion. As
part of the RFE (RFP # 31701 — 041 01), we communicated to vendors that the State may receive additional
planning funds over and above the initial $1 million planning grant. In the interest of full disclostre and
transparency with the potential bidders, we also stated our intent to use the contracts awarded through this
precurement as vehicles for the additional work that ray be required if the State received other grants, For
axample, in Amendment #2 {December 3, 2010, we added the foltowing language to Section 1.1 {Statement of

FProcurement Purpose):

The maximum fiability for this contract i8 undetermined and contingent upon policy decisions by the
Governor and the Generaj Assembly; the maximum liability Is also a function of the continued (and
perhaps expanded) availability of federal funding. 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 procuremeant 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 #31701-04100 (Actuariai and Benefits Consuiting Related to Federal Health

insurance Reform),

Consistent with RFP Section 3.3.8.(d), entities that intend to submit proposals should be aware that if
they submit a proposal for the current actuarial services procurement, they may be inefigibie to submit a
proposai fo operate the website portal, call center and other componants of a state-baged insurance
exchange in Tennessee. All potential proposers for this RFP should assume that the prevailing
contractors in this actuarial services procuremeant would be preciuded from bidding on RFPs for the
actual operation of a state-based insurance exchange in Tennessee, o

26f3



7-1-11 REQUEST-NON-AME MDD

Request Tracking # 31865-00702
{Praviously 31701-04100)

Additionally, in Amendment #3 {December 20, 2010}, we responded to Question #28 by noting that:

We anticipate expending the $1 million planning grant funds by the end of CY 2011, As clarified in Amendment
#2, though, we May use this contract as the payment vehicle for additiona, federally-funded analyses. In the
gvent that Tennessee chooses 1o operate an insurance exchange and the State receives additional federal
funding for technical assistance and actuariat 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
acluarial services for the insurance exchiange within the next 12 to 18 manths,

18, Justification - specifically axplain why non-competitive negatiation is in tha bast 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 g reversal of previous policy statements and

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 policy. Given the Compressed timeframe for analysis and dacislon-making, we need to procesd
with an experienced Contractor who is intimately famitiar with our operational context, policy concems,
and market conditions in order to ensure that the Confractor can provide highly informed, Tennessoo-

specific input and recemmendations.

Anticlpating this eventuality and wanting to maximize interest in the original procurement, we
communicated our intentions to all polential bidders with the original RFP so that they would be able to
incorporate this possibility into their planning and bidding strategy. The procurement had six qualified

The State could proceed with a new procurement for these services. However, given the amount of work
available in each of the 50 States and the 1.3 territories and the shortage of subject matter experts
working in this area, it is unlikely that Tennesses would receive a large number of proposals from
qualified vendors. Precisely for this reason, the State followed a procurement strategy that involved an
‘early-to-markel" RFP in December 2010 and awarded contracts to vendors before many other states
were able to do s0, thereby ensuring that Tennessee would have the “bast-in-class" Contractors working
on this project. For this and all of the reasons described above, it is advantageous for Tennessae to

proceed with this hon-competitive contract amendment.

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detaited on the current
Signature Certification. Signature by an authorized signatory is acceptable only in documanted exigent citcumstances

- s

PO AR Joliorn
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AMENDMENT #1
OF CONTRACT FA1134733
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
AND
HEALTH MANAGEMENT ASSOCIATES, INC.

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Division of Health Care Finance and Administration, hereinafter referred to as the
“State” and Health Management Associates, Inc., hereinafter referred to as the “Contractor.” It is mutually
understood and agreed by and between said, undersigned contracting parties that the subject contract is
hereby amended as follows:

1.

The text of the Contract is amended by deleting all references to “Benefits Administration
Division” and replacing 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:

C.1.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Four Hundred Eighty-Five Thousand Dollars ($485,000.00). 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 all 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:

E.2.

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 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 : (615) 253-8556

Brian.Haile@tn.gov




The Contractor:

Mr. Tom Dehner, Principal

Health Management Associates, Inc.
8 Faneuil Hall Marketplace, 3" Floor
Boston, MA 02108

Telephone: 617-720-7800

Fax: 517-482-0920
tdehner@healthmanagement.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 Contract section E16.

E.16. Federal Funding Accountability and Transparency Act (FEATA). 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 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:

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

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

iii. 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.C. 78m(a), 780(d)) or section 6104 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://www.sec.gov/answers/execomp.htm.).

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

(2) Total compensation means the cash and noncash dollar 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.

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

iv. 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
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. If this Contract is amended to extend its term, the Contractor must submit 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 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:
http://fedgov.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 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
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective February 15, 2012. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

HEALTH MANAGEMENT ASSOCIATES, INC.:

SIGNATURE DATE

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 AMENDMENT

Agency Tracking # Edison 1D Contract # Amendment #
31865-00702
(formerly 31701-04100) 25401 FA1134733 01
Contractor Legal Entity Name Edison Vendor il}
0600023589

Health Management Associates, Inc.

Amendment Purpose & Effect(s)
Amendment increases the Maximum Liabifity for the continued provision of policy and consuliing services
for the Health Insurance Exchange:; FFATA language added

Amendment Changes Contract End Date: []ves NO End Date: March 31, 2013

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): % 345,000.00

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2011 $0.00 $0.00
2012 $300,000.00 $300,000.00
2013 $185,000.00 $185,000.00

TOTAL: $485,000.00 " $485,000.00

e rsss |

American Recovery and Reinvestment Act (ARRA) Funding: [j YES NO

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

abligations.
Speed Chart (optional) Account Coda (optional)

70803000




FUNDING REVISION
CONTRACT

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

Begln Date End Date Agency Tracking # Edison Record iD
_ 31865-00702
April 1, 2011 March 31, 2013 (formerly 31701-04100) 25401
Contractor Legal Entity Name Edison Vendor iD
Health Management Associates, Inc. 0000023589

Service Caption (one line anly}

FUNDING REVISION: Moving $140,000 from FY 2011 to FY 2012

Subrecipient or Vendor CFDA #
D Subrecipient Vendor 93.525

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2011 $0.00
2012 $140,000.00 $140,000.00
2013 $0.00

TOTAL: $140,000.00 $140,000.00

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

Ownership/Control

D African American D Asian D Higpanic D Native American D Female

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

D Other:

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

& REP The procurement process was completed in accordance with the approved
RFP decument and associated regulations.

Competitive iati The predefined, competitive, impartial, negaotiation process was completgd i_n
D petitive Negotiation accordance with the associated, approved procedures and evaluation criteria,

Al . it The predefined, competitive, impartial, procurement process was completed in
D ternative Competitive Method accordance with the associated, appraved grocedures and evaluation criteria.

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

- itiv iati A
D Non-Competitive Negotiation procurement process inctuded a negotiation of best possible terms & price.
[T other The contractor setection was directed by law, court order, settlement
agreement, or resuited from the state making the same agresment with alt

inlerested parties or ail parties in a predetermined "¢lass.”

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

//}r
y

\. ) O

Contract # FA1134733

Account Code (optional)

Speed Chart (optional)
70803000




CONTRACT

{fee-for-service contract with an individual, business, non-profit, or gavernmaental antity of ancther state}

Begin Date End Date Agency Trackln‘? )fy 0 / 04i0/ Edison Record ID
April 1, 2011 March 31, 2013 31701 — eroer 25401
Contractor Legal Entity Name Edison Vandor 1D
Health Management Associates, Inc. 0000023589
Subreciplent or Vendor CFDA # FEIN or S5N (optional)

[ subrecipient [5] vendor 93.525 38-2599727

Sarvice Caption {one fine only)
Palicy and Operational Consulting Services for the Health insurance Exchange.

FY | Stata Federa) Interdepartmaental Qther TOTAL Contract Amount
2011 $140,000.00 $140,000.00
TOTAL: $140,000,00 $140,000.00

American Recovery and Relnvestment Act (ARRA) Funding: || YES NO

Ownership/Control
D African American ) D Asian : D Hispanic : D Native American : D Female

f_—_} Person w/Disability ' D Small Business D Government : @ NOT Minarity/Disadvantaged

D Other:

Selaction Mathod & Process Summary {mark the corract rasponse to contirm tha associated summary)

REP - The procurement process was completad in accordance with the approved AFP document and
S associated ragulations.

The predelined, competitive, impartial, negotiation process was completed In accordance with the

D Compemlve Negotiation associated, approved proceduras and evaluation criteria.
I i it The predefined, competitive, impartial, procurement_ process was complated in accordance with the
[j Alternative Gompetitive Method associated, approved procedures and avaluation criteria,

Non- it fatd . The non-competitive contractor selgction was completad as approved, and the procuremaent process
D on-Competitive Negotiation - included a negotiation of best possible terms & price.

D Other Tha contractor salection was directed by law, court order, settlement agresment, or resulted from the
state making the same agreement with all interested parties or gj| partles In a predeterminad “class.”
Budget Officer Confirmation: There is a halance in the appropriation

from which obligations hereunder are raquired to be paid that is not already
encumbsrad 10 pay other obfigations.

OCR USE - FA

"%/ Qe ) ﬁwf / e

WJ FA1134733
Speed Code Account Coda U

FAQQ0O02251 70803600




CONTRACT
BETWEEN THE STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION, BENEFITS ADMINISTRATION
AND
HEALTH MANAGEMENT ASSOCIATES, INC.

This Contract, by and between the State of Tennesses, Depariment of Finance and Administration,
Benefits Administration, hereinaftar referred to as the “State” and Haalth Managament Associates, Inc.,
herginafter referrad to as the “Contractor,” is for the provislon of Policy and Operational Consulting
Services, as furthar dafined In tha "SCOPE OF SERVICES.”

The Contractor is A PRIVATE FOR-PROFIT CORPORATION,
Contractor Federal Employer Identifisation or Social Security Number: 38-2500727
Condractor Place of Incorporation or Organization: Michigan,

A,
At

A2,

Apprv., OIRIPCM - 031411

SCOPE COF SERVICES:
Contractor's Obligations

The Contractor shali provide all sarvices and deliverabies as raquired, desctibed, and detaitag by
this Scope of Services and shall meet all service and delivery timelines specified in the Scope of
Servitas section or elsewhers in this Contract.

Policy and Operattonal Consuiting Services

As requested by the State, the Contractor shall provide the policy and operational consuiting
servicea about health insurance axchanges and related Issues, Spacffically:

d. The Contractor shall provide the State policy and operational cehsulting services about
health insurance exchanges and make avidence-based recommendations to the State,
The Contractor shail also Include a cogant assessment of the relative advantages and
disadvantages of each option so as to ensure that the State is cognizant of the salient

facts and all potantial risks.

b. At the directlon of the State, the Contractor shall provide or subcontract for other policy
and opsrational cansuiting services related to the health Insurance exchange; stch
services shall include but are not limited to strategic plannirg, budget projections,
organizational consulting, benefits design, contract and market analyses, deveiocpment of
procurement documents {a.g., requests for proposals, pro forma contracts, and cost
propesals), and the drafting or lagislative and regulatory materials.,

z. At the Stale's request, the Contractor shalf provide timely information, analysis and
recommendations on newly-enacted Federal laws and regulations related lo health
insurance exchanges or related aspacts of the implamantation of the Patient Protection
and Affordable Care Act (Pub. L. 111-148), as amended.

d. The Contractor shall provide expert testimony on related policy and operational issues to
the courts, legisiators and other groups as requestad by the Stats.

a. Unless otherwise directed by the State, the Contractor sngaged by the State in respones
to & specific SOW shall meet on a regular schedute with the State at the State’s request
to review ongoing projects, benefit plan status or other activities as raquirad by the Stats.
Most such meetings shall take place by conferance call, though some may require a
face-to-face consultation. All travel associated in the petfermance of the responsibilities
of this Conitract shalf be pre-approved by tha State, (See Contract Section C.4.)
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Tha Gontractor shall be notified of all consulting project(s) opportunities to be performed
under this contract though the SOW process described In Contract Section A.4. The
Contractor shall perform these consulting services using the classifications of consultants
isted in Contract Section C.3.0.(1) below, (collectively, “consultants”). Thesa Consuitant
Classifications are further described in Contract Saction A.9.

Contractor personnel must meet the qualifications specifiad in Contractor Classifications
and the Statement of Work (SOW) as further described in Contract Sections A.4.b. and
A.9. Haowaver, the State may walva any quaiification: related to the contracted services
skill sets, if it deems this to be necessary and in the State's best intarest, In order to
acquire uniquely skilled Gontractor parsonnel. Tha State will document in writing tha
justification of any such waiver of quaiification.

A3, Administrative Sarvices

Tha Contractor must maintain an organization sufficient to administer, manage and overses all
agpects of the Contract, Specifically:

(1)

{2}

&

(4)

(5}

(8)

- The Contractor shall estabiish a team of quaiified employees assigned to the State and

shall be able to adjust staffing needs to appropriate lavals in order to provide services as
required by the State.

The Contractor shaii ensure that the principal projact staff haves, at a minimum, the
professional and other educational backgrounds and certifications commensurate with
the nature and scope of services in accordance with the Coniractor's Praposat and as

requirad by the State.

The Contractor shall notify the Siate in wriling within thirty (30) days of any changes in
the consultants (excluding administrative suppor¥/clerical personnel) who are listed in the
Contractor's proposal or on subsequent cost estimates for additional consulting services,
Any replacement to the designated individuals occupying these positions shall DOSEES5S
equal qualifications and experience. The State retains the right to requeat aiternative
personne! assigned to this Gontract.

The Contractor shall maintain an administrative structure to oversee the monthily billing,
payment and processing of Invoices to the State for work performed under the contract
and spacifically authorized by the State. Invoices must be in the content and format as
required by the Stata detaillng the project and time spent by position.

As spacifted in Contract Section C.5., the Contractor is required to submit detalied
involces accompanied by documentation supporting hourly breakouts for each project.
This documantation will be reviswad and approved by Heaith Exchange staff famitiar with

the project requirements prior to approval for payment,

The Contractor shall refer all media and fagistative inquirles of any lypa to Health
Exchange staff, which will have the sole and exclusiva responsibility to respand to all
such queries. However, the Cantractor shall respond directly to audit requests from the
Comptroller, to audit raquests from divisions within tha Dapartment of Finance &
Administration, and to subpoenas; in all such instances, the Contracter shail copy the

Health Exchange on all cormespondance.

A4, Procedures fo Ing_and Providing Services.

a.

Apprv, OIR/PCM - 031411

At the State's request, the Contractor will provids fo the State the services of one or more
personnel to accomplish the requirements detailad in the SOW.
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b. In the SOW, the State will describe the project's requirements and the desired
delivarables, and recommanded skill sets required to complete the projects. The spacific
Consultant Classificatione are te be determinad by the Contractar, but must be selacted
from the Consultant Classifications listed In Contract Section A.9. The State will assess
the reasonablenass of the proposed approach as a part of the SOW proposai svaluation.
An approach that the State does not deem reasonahle may resuit in the Contractor baing
disqualified fram that SOW process.

c. The Contractor shall imake task assignments, define and manage the Contractor
personnsl work schadules with the goal of accomplishing the State's reguirements in a
timely fashion. The Contractor agrees to bring to bear additional rescurces as necessary
to accomplish the project within the timeframes statad In the SOW, at no addittonal cost
to the State.

d. The State will specify the (ocation wnare the project work will be performed In the SOW.
However, the State reserves the right to request on-site or off-site work at any time during
the life of the project, if the State deems this necessary.

a, SOW Process.

The State will provide the Contractor with an SOW descricing the requested services,
including as follows,

(1) Project numbar, which will be usad to track the services through completion
(2) Description and scope of the requested services

3 Requested project timeframe and any non-standard work schadule tasks
{4) Deliverables

(5) Location of work

{8) State Project Coordinator

(7} Availabiiity of State staff (if any) to assist with the project effort.

The Contractor will respond to the SOW with a detailed “Project Offer” that describes how
the Cantractor will accomplish the project within the stated fime frame.

f. Construction and Submission of Proiect Offar,

Each SOW will specify the deadline for the Contractor io respond to the Stale's request.
This time frame will be no less’than three (3) business days, but it may ba more at the
State's discretion. Within tha specified time frama.-measured from the date the SOW
was distributed--the Contractor must raspond slther affirming or denying its ability to
provide a Projact Offer. The State expects the Contractor to respond lo each SOW,

The Contractor may seek written or verbal clarlfications regarding the SOW during the
response period. If deemed neceassary by the State, the SOW may be modified o clarify
its intent and to adjust the respanse period accordingly.

tf the Condractor Is unable fo respond to the SOW, the Contractor must notity the
Contract Administrator of this fact via email,

Otherwise, if the Contractor is able to respond to the SOW, the Contractor will subimit a

Project Offer. The Contractor may submit the Froject Offer by any means that will meet
the deadliine; howsver, the State prefers the Project Offsr be submitted via emait, and it

shall include the following items:
(1) An BOW Technical Propoesal, that will Include:
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Vi,

Vi,

(2)
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Project number from the SOW,

Contractor understanding of the work to be parformad including a
description of the Contraclor's approach to meet the Stata's .
requirements and provide the requested services, st the level of detail
raquasted In the SOW,

Projeict Work Plan that accomplishes the project within the State-
spacified timeframe, detailing all tasks to be performed and an axpected
completion date for each deliverable,

Slaffing Plan, specifying the Censultant Classifications from Contract
Saction A.9. needed for tha project and the hours required for each
Consuiltant Classification, along with indications of any and all State
parsonnel effort required to compiete the project, Do NOT inciude cost
in the Technlcal Proposal, i roposal
wi i ing dlsquatified from that SOW pro .

The Project Work Plan and the descriptions of Contractor staff In the
Staffing Plan must reconcile to the Consultant Classifications, SOW
Payment Rates, Fixed Prices Per Deliverable, and hours worked to
produce the Daliverables, as proposed in the SOW Cost Proposal.

Any Contractor assumptions an which the Project Preposal are based.
These assumptions cannot conflict with the terms and provisions of the
Contract. in the event of a confiict, the Contract will prevaii,

Other information as required in the SOW,

An SOW Cost Proposai, that will include: 1) an SOW Paymant Rate Per Hour for
gach Consultant Clasaification used in the performance of tha servicas: 2)a
Fixed Price Per Dellverable for each deliverabla produced and 3) a Total Fixed
SOW Price, which Is the sum of the Fixed Prices Per Deliverable. These itams
are further described as follows:

An SOW £ c ift n neaded
for the project. The SOW Paymant Rate Per Hour for each Consultant
Classification must be a rate per hour less than or equal to the Maximum
Payment Rate Per Hour set forth In Saction C.3.b. for sach Consultant
Classification for the effactive Contract year. If the project work plan
provided in the Technical Proposal spans more than one year of the Contract
term, the Contractor may (but is not required to) proposs a different SOW
Paymant Rats Per Hour for each Consultant Classification for every Confract
year in which work will take place. See Section A.4.f(2)i. below, for an
example that lilustrates how Consuttant Classification Rates within different
Contract years are used to derive Deliverable fixed prices. The State will
rejact the Project Offer If the SOW paymant rate par hour for a Consultant
Classification Is greater than the maximum payment rate per hour set forth in
Section C.3.b, for a Consultant Classification for the effective Contract year,

A Fixed Price Per Dailverable for each deliverable defined in the SOW. The
fixed price for each deliverable must be calculated using the SOW payment
rate per hour for each Consuitant Clasaification required te produce that
daliverable, as proposad in the Cost Proposal. The Contractor will be
compensated per deliveraile. The Cost Proposal shall includa the
caleulations by which the fixed price for a deliverable was determined, e,
the Consultant Classification(s) included, the numbar of hours per Consultant
Classification, and the SOW rate(s) per Consuitant Classification used in the
calculation of the deliverable. Depending upon the length of the project, the
Contractor may usge different Maximum Pgayment Rates Per Hour to caloulate
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,

(3)

the Fixad Price Par [eliverable. For example, if the project bagin and end
dates fall completely within Yaar 1 of the Contract tarm, the Contractor would
calculate the fixed price for the deliverable using the Maximum Payment
Rate{s) for the applicable Consuitant Classifications for Contract Year 1. On
tha other hand, if the dates bagin in Contract Year 1 and extend into any
portion of Contract Year 2, the Contractor may use different Maximum
Paymant Rata(s) per hour for each Classification for each year, and caloulate
the fixed price using the Maximum Payment Rates for both years based on
the datas in the Workpfan. The same rule would apply for all contract ysars;
the fixed price may be calculated using the different Maximum Payment
Rates for the effective years.

A Totat Fixed SOW Prca. This price will cover all costs to accomplish the
project. The total fixed price will be the sum of the fixed price(s) of the
defivarable(s), as desciibed above. This total fixed price wili be the
maximum amount of campensation that can be paid to the Contractor under
this SOW, regardless of the resources required. Note that the Consultant
Classification Rates used to derive the Fixed Prices Per Deliverable are fully
loaded and aiready include all direct and indirect costs, exciuding travel
expanses and non-standard wark schedule andfor overtime costs, to provide
the services, The Contractor may charge the State no mora than ihls fixed
price to complete the project, unless amended in the resuiting MOU dua to
requirements changes as describad in Contract Section A 4],

Failure to comply to with the Construction and Submission of Projact Offer
instructions detalled above may resuit in the disgualification of the Project Offer.
in this avent, the State will assign & "Fail’ status to the Project Offer, and it will
not proceed 1o the Evaluation phase.

9. Evaluation of SOW Project Offer,

{1

@

Appry, CIR/IPCM ~ 031411

SOW Technical Propusal Evaiugtion. After the Project Offar Due Date, the Stats
will begin the evaluation process by first reviewing the SOW Technical
Proposals.

The State will assess:

Contractor's written description of its understanding of the work to ba
performed;

Ability of Coniractor to accomplish the projaci within the State-speciied time
frame; '

Centractor assumptions an which the Project Proposal is based:
Reasonableness and Feasibility of the Contractor's approach and

Based on this review, tha State will assign a "Pass/Faii" status to the
Contractor's Technical Proposal. The State will then evaluate the Cost
Proposal associated with each Technical Proposal that has received a ‘Pass”

status.

SOW Cost Proposal Evaluation. The State will evaluate each responsiva Cost
Praposal to ensura the Cost Proposail complies with the requiraments doetailed
abova. If the Contractor does not submit a Cost Proposat that complles with
these requirements, the State may disqualify the Contractors proposal. The
State shall make the SOW award to the responsive and regponsible Proposar
that has proposed the lowest cost to provide the services required by the SOW.
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{3) After sglecting the best-qualified Project Offer, the State will notify ali Contractors
regarding its selaction.

h. Proiect Team.

The Contractor shall build the project team for each SOW, and for sach daliverable
required by the SOW, using the Consuitant Classifications frorm Contract Section A.D.

{1 The Contractor may uge the same individual to perform the tasks of muitiple
Consuitant Classifications on a given project, as long as it creates no confiicts or
dalays int the project schedule. For example, an individual may perform the tasks
of both classifications on the same project. However, the Contractor shall invoice
the State geparately for the hours worked by the sama individual under sach
Consuitant Classification, and there shall be no overlaps in which a Contractor-
supptied staff mamber is working and billing simuitaneousiy under two ar more
Consultant Classifications.

{2} The Contractor may use the same individual to perform the tasks of the same or
raulliple Consultant Classifications on multiple simultansous projects, as long as
it creates no conflicts or delays in the project schedules. For axampie, an
individual may simuitaneously perform the {asks of a Consultant for multiple
projects or perform the tasks of 2 Analyst on one project and Consuttant on
anather project..

3 At the State's sole discratian, the Contractor will reassign consultants and/or
assign new consuitants as hecessary to remady sil conflicts or delays in the
project schedule(s) caused by assignment of individuals to multiple Consultant
Classifications or projects. The same proscriptions against double-bilting for
simultanaous work, as described above, apply in this case as weil. Moreover,
the State wilt not pay for any additional hours resulting from the rasoiution of

conflicts or delays.

{4) The Contractor must request and receive prior approval from the State to ramove
a conaultant from & current State projact In order to aasign the consultant to a
naw State project. The Coniractor must provide a State approved repiacemant
for the current State project.

i, m n N

After the State hag approved the Project Proposal, it will develop a Memorandum of
Understanding (MOU} binding the Contractor to its Project Proposal for the assoctated
SOW. (See Contfract Attachment 2 for a draft of the MOU agreement document).

The State will provide a copy of the fully exacuted MOU to the Contractor. Receipt of a
fully executed MOU authorizes the Contractor to provide the requested services and the
Contractor consultants to bagin work. The State will not be liable to pay the Contractor
for any work performed prior o the Contractor's recaipt of a fully executed MOU.

The MCOU will fix the maximum amount of money to be paid in compensation for
deliverables produced pursuant to a particular SOW. This amount cannot be exceaded,
without an MOU amendmsnt. Such an amendmen, if deamed necessary by the State,
would increase the maximum potential compensation due the Contractor for the
requested services., Thea Amendment wouid require tha same signatures as the original
MOU, Such an amendment would be usad to complete delivarable(s) within the scope of
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the SOW that the State unintentionally omitted or were larger than anticipated/indicated
in the original SOW.

Upon receipt of the amendment, the Contractor will develop a revised Project Proposal
for the complation of the project. Regardless of the timing and nature of the additiona) -
services to produce the deliverable, the Contractor will, to the greatest extent possible,
provide the services using the same Constiltant Classifications, payment rates, and
personnel that were used to parform previous work on the SOW. ¥ the Contractor
determines, and the State agrees, that the new work recuires Consultant Classification(s)
different from thosa already used on the projact, then the Contractor may propose the
use of additional classifications from the Job Classifications listed In Coniract Attachment
2 subject to tha Maximum Payment Rate Per Hour iimitations detailed in Coniract Section
C.3.b.

The revised Project Proposal wilf include the same information requested in the original
Project Proposal (sse Contract Section A4.f.), updated as needed to completa the
profact. The State will then make the determination as to whether or not to proceed with
the additional work,

k. Continuity of Project Personnel.

The State ancourages the Contractor to maintain continuity of parsonnel on projects
assigned pursuant to an MOU. Continuity of personnel promotes efficiency in the
performanca of the project,

A5, Contractor Consuitant Performance and Replacement.

a. The State shali be the sole judge of tha quality of services provided and the project
pragrass achieved by the Contractor's consultants. The Contractor agrees fo remove
and rapiace at the Contractor's expense, consultants whom the State judges to be
incompetent, carelass, unsuitable or otherwise objectionable, or whose continued use is
daemad contrary to the best interests of the State or deemed not to make substantial
contributions fo the project. The Contractor agraes not to charge the State for services
parformed which the State designates as baing unacceptable,

This provision will not be deemed to give the State the right to require the Contractor to
terminate any Coniractor employee’s employment. Rather, this provision s intended to
give the State only the right to require that the Contractor discontinue using an employee
in the parformance of services for the Stats.

b. At the State's request, the Contractor will replace an individual that has voluntarily
withdrawn or that the Contractor has voluntarlly removed fram State assignment. Any
requiramsent for such raplacemant will be at the State's sale discretion; the State Is not
obligated to accapt replacement of removed or withdrawn consultants. The Stats will
compensate the Contractor for accaptable services completed by the cansultant prior to
voluntary withdrawal or ramoval.

C. if the State requaests 2 replacement as describad in Cantract Sections A 5.4, and A.5.b.,
tha Contracior will replace the consultant with a consultant of equal or greater
qualifications as the consultant proposed in the associated Project Proposal for the MOU.

d. The termination of an individual consultant’s assignment will not necessarily result in the
termination of the MOU relafed to that consultant.

A8, Miscallaneous Policies and Procadures.

. The State will ngf provide parking for Contractor consuitants.
b. Contractor consultants do not have access to the State clinic.
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¢ The State will not ralmburse the Contractor or Centractor consultants for wirelsss phones
or pagers,

d. Contractor consultants may not reserve andfor oparate State vehicles,

The SOW issued by the State will specify the city location{s) of Contractor consulftants.
Contractor consultants may be asked to perforin their work at State-operated,

" mainfained, and managed facilities in Nashville, Tennéssee. The State reserves the right
{o request on-sits or off-site work, whichever is deemed to be in the best interest of the
project. The SOW wili denota such non-standard work schedula tasks, where passibie
and the Contractor shail provide an estimate of the tima raquirad for the completion of the
SOW by consultant clagsification for approval to the State.

i Contractor consultants must provide their own persenal computing devices (deskton,

leptop, ete.) and licensas for software installed on the davice, including client access

ticansas If raquired. Commensurate with the neads of a given project, the State will
provide Contractor consuttants with office and meeting space; access (o telsphones,
printers, and coplers; and connactions {0 the Intemet and/or State network. The State
shall be the sole determinant with regard to facillties, supplies, and connections requirad

for any given project.

A7 Information Security Compliance.

2, Confractor warrants to the State that it is familiar with the requiremants of the Stata of
Tannassas information Technology Security Policies, which are based on the
intemational Standards Qrganization (ISO) 17799 standard framework and can ba found
on the Tennessea State public website af:

hitp /ey state tn.usfinance/oir/security/secpolicy. htmi

b. Contractor warrants that it will cooperate with the State in the course of performance of
the Conlract so that both parties will be in compliance with State Information Tachnology
raquiraments and any other siate and federal computer security regulations including
coaperation and coordination with State computer security officials and other compliance

officers required by its regulations.
Contractor agrees to ablde by the followlng:

{1}  Not attaching any non-state owned computers to any state network without
provious State-provided, written appreval of complignce with minimum stats
sacurily standards,;

{2)  All client and server computar seclrity settings must be maintained to meet ar
axcesd minimum state security standards;

(3) Once aestablished, no security pravigions for firewalls, client and server
computers will be modifiad without written state approval,;

{4y Current updated virus software and virus definition files that are enablad to
parform real time scans will be maintained on all contractor-supplied hardware;

5 Dialup modam use i8 specifically disallowed while attached to the state network;

6)  Contractor will not install or utilize remote contro! or file sharing software unisss
axplicitly approved by the State and
{7) Contractor camputers authorizad and accessing the Stata network may be

randomly audited by State computer sacurlty officials for continusd compliance
with the abiove requirements containgd i Contract Seations A7.b.(1) - (8).

@

AB.  Perigdic Meslings. The Slate reserves the right, at the Stale’s option, to request periodic
meetings with Contractor management staff to discuss topics including, hut not limited to, the
following: general project diraction, managemsant, and coordination; time keeping and other
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projact progress records. These meetings shall oocur at a State location and shall be at no
additional cost to the Siate.

Consultant Classifications

a. Principal - Indhidusal responsible for the work of the state assigned team, who has at least
ten {10) years of experience in banefits managament congulting and in design and
analysis of employee benefit plans and strategies. This parson should have work
experience with large employers or publle programa.

b. Senior Canaultant - individual who has at least six (6) years of expariance in benefits
management consulting and in design and analysis of employee banafit plans and
strategies and have work experience with large employars or public programs.

< Consultant - professional with at least thrae (3) years of experience in benafits constilting,
including design and analysis of employee benefits for large emplayars or public
programs. Must possess college degree and/or professional qualifications.

d. Analyst - profassional with af least one year of experience In beneafits consulting,
including design and analysis of employes benefils for large employsrs or public
programs. Must possess college degree and/or professional qualifications,

3 Administrative suppaorticierical - Any other Individual who hills to this account and who
doses naot qualify as one of the ypes of profassionals described above.

CONTRACT TERM:

Contract Term. This Contract shall be effective for the period commencing on April 1, 2011 and
anding on March 31, 2013. The State shall have no obligation for sarvices rendered by the
Contractor which are not performed within the specified period.

Term Extension. The State reserves the right to extend this Contract for an additional peried or
periods of time repraséanting Increments of no more than one year and a total Confract term of no
more than five (8) yvears, providad that such an extension of the Contract term is effected prior to
the current, contract axpiration date by means of an amendment to the Contract. if the extension
of the Contract necessitates additional funding beyond that which was included In tha origingl
Cantract, the increase In the State's maximum Habllity will aiso be effected through an
amendment {o the Gentract, and shall be based upen payment rates provided for in the original

Contract,
PAYMENT TERMS AND CONDITIONS:

Maximum Liability. 1n no event shall the maximum fiabiiity of the State under this Contract
exceed Ona Hundred Forty Thousand Doilars ($140,000.00). The payment rates in Saction C.3
and the Travel Compensgation provided in Section C.4 shall constitute the entire compenhsation
due the Contractar for the Service and el of the Contractor's obligations hereunder regardiess of
tha difficulty, materials or equipment requirad. The payment rates inciude, but are not limited to,
ail applicable taxes, faes, overheads, and all other direct and indirect costs Incurred or to be

incuired by the Contractor.

The Contractor is not entitled to be paid the maximum liabitity for any period under the Contract or
any axtenslons of the Contract for work not requested by the State. The maximum liability
repregants available funds for payment to the Confractor and does nof guarantee payment of any
such funds to the Contractor under this Contract uniess the State raquests werk and the
Contractor performs said work, in which case, the Gontractor shall be paid In accordance with
the payment rates detailed in Section C.3, The State is under no obligation to request work from
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¢.2.

c.3.

ihe Contractor in any specific doliar amounts or to request any work al all from the Contractor

during any perlad of this Contract.

Compensation Firm, The payment rates and the maximum liability of the State under this

Coniract ars firm for the duration of the Contract and are not subject to ascatation for any reason

unless amended.

Payment Methodology. Tne 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 Maximom

Liability established In Section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory comptlation of units,

milestones, or Increments of service defined in Seaction A

b. The Contractor shall be compensated based upon the foilowing payment ratas.

(1) For service performed from the gxacution of this contract through March 31, 2013,
the following professional sarvice rates (payment rate per hour per calendar year)

shall appiy:
Sarvice Description ~ Consultant Amount per Amount per
Clagsifications compensable compansable
increment — Increment —
Maximum Rate Maximum Rate
Per Hour Par Hour
April 1, 2011~ Aprl 1, 2012-

March 31, 2012

March 31, 2013

the State)

Principal (for consulting services as approved in $300.00 per hour | $310.00 per hour
advance and in writing by the State)

Senlor Consultant (for consulling services as $260.00 per hour | $288.00 per hour
approved in advance and in writing by the State)

Consultant {for consulting sanvices as approved $160.00 per hour | $155.00 per hour
in_advance and in writing by the State)

Analyst (far consuiling services as approved in $135.00 per hour | $140.00 per hour
advance and in writing by the Slale)

Administrative support/clerical (for consulting $75.00 per hour $78.00 per hour

sorvicas as approved In advance and in writing by
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(2)

(3

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
All Urban Consurners (CPI-UY: U.S. city average, Ali ltems expenditurg category, not
geasonally adjusted, index base perlod: 1982-84=100) published by the United
States Department of Labor, Bureau of Labor Statistics In November 2012 and that
flgure published in the same menth, 12-months prior, up to a maximum of threa and

ane-haif percent (3.5 %).

For service performed from Aprif 1, 2014, through March 31, 2015, the Conlractor
shall be compensated based upan the payment ratas in Section C.3.b.(1) above but
adjusted by the percentage increase, if any, between the Consumer Price Indax for
All Urban Consumars (CPI-L): U.S. city average, Al lterms axpenditure category, nat
seasonally adjusted, index base period: 1982-84=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, upto a maximum of three and

ona-haif percent (3.5 %).
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(4} For service performed from April 1, 2015, through Marct 31, 2018, the Contractor
shalt be compensated basad upon the payment rates In Section G.3.0.(1) above but
adjusted by the percentage incraase, if any, betwean the Consumer Price Index for
All Urban Consumers (CPI-U): U.S. city average, All Rems expenditure categary, not
seasonally adjusted, index base period: 1982-84=100) publishad by the United
States Department of Labor, Bureau of Labor Statistics in November 2014 and that
figure published in the same month, 12-months prier, up to a maximum of three and
one-haif parcent (3.5 %).

c. The Contractor shall nof be compensatad for travel time fo the primary location of
sarvice provision.

C4,  Travel Compapnsation. Compansation to the Contractor for travel, meals, or lodging shaii be
sublect to amounts and fimitations specified in the “State Comprehensive Travel Regulations,” as
they are amendad from time to time,

The Confractor must include (in addition to other invoice requirerents of thls Contract} a
complete itemization of travel compensation requested in accordance with and attaching to the
invoice approptiate documentation and recelpts as raquirad by the ahove-referencad "State
Comprehensive Travel Regulations,”

€5 Invol virgmenfs, The Contractor shail invoice the State only for completed increments of
service and for the amount stipulated in Saction ©.3., above, and present sald involces no more
often than monthly, with all necessary supporting documentation, to:

Department of Finance and Administration
Beanefits Administration

Suite 2600 WRS Tennessees Tower

312 Rosa L. Parkg Avenue

Mashvilte, TN 37243 '

b. Each invoice shall clearly and accurately detail aii of the following raguired Information

(calcutations must be extendad and totaled correctly).

(H Involoe Number (assigned by the Confractor)

{2) Invoice Date

(3) Contract Number (assigned by the State) ‘

(4} Customer Account Neme: Department of Finance and Adminlstration, Benafits
Administration '

{5) Customer Account Number (assigned by the Conltractor to the above-referenced
Customar)

(8} Caontractar Nama

{7 Contractor Fedaral Employar identification, Social Securlty, or Tennasses Edison
Ragistration ID Number Referenced in the Preamble of this Contract

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

- (9) Contractor Remittance Address

(10) Description of Deliversd Service
{11) Complete ltemization of Chargas, which shall detail the following:

i Service or Milestone Description (including name & title as applicable) of
each garvice invoiced
il Nurmber of Completed Units, Incraments, Hours or Days as applicabls, of

each service Involced
il Applicable Payment Rate (ag stipulated in Saction €.3.) of each seivice

involced
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Cc8.

c.7

Cc.8

C.8.

D.2
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iv, Amount [ue by Service
v, Totai Amount Dus for the invoice period

G The Contractor understands and agrees that an involes under this Contract shalk:
%)) inciude only charges for service describad 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;

{3) not include salas tax or shipping charges; and

4) initlate the timeframe for payment (and any discounts) only whan the State is in
racaipt of the invoice, and the invoice meats the minimum raquiremeants of this
Section C.5.

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

amounts invoiced.

Involcs Redugtions. The Contractor's invoice shall be subjact to reduction for amounts included
in any invoice or payment theretofore made which ara 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.

Daductions. The State reserves the right to deduct from amounts which are or shall become due
and payabla to the Contractor under thls or any contract between tha Contractor and the State of
Tennessee any amolnts which are or shall bacome due and payable fo the State of Tennessee

by the Contraclor.

Preraguisite Documentationn. The Contractor shall not involce the State undar this Contract until
the State has received the following decumentation properly completed,

8, The Contractor shall complete, sign, and present to the State an "Authorization
Agreerment for Automatic Deposit {ACH Cradita) Form” provided by the State. By doing
so, the Contractor acknowledges and agrees that, once said form Is received by the
State, all payments to tha 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 complets, sign, and prasent to the Stale a "Substitute W-3 Form"
provided by the State. The taxpayer ldentification number detailed by said form must
agres with the Contractor's Federal Employer identification Number or Tennessee Edigon

Registration D referenced in this Contract.
STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract untit 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, sald officials may includs, but are not
limitad to, the Commissioner of Financa and Administration, the Commissioner of Parsonnal, and

the Comptraller 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 tha base contract

and, dapending upon the specifics of the conlract as amended, any additional officials required by
Tennesses laws and ragulations (said officials may include, but are not limited to, the
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Commissioner of Finance and Administration, the Commissioner of Parsonnel, and the
Comptrofier of the Treasury).

D3, Temination for Cenvanlence. The State may termingde this Contract without cause for any
reason. Sald termination shaii not be deemad a Breach of Contract by the State. The State shall

give the Contractor at least Thirty (30) days written notice bafore the effactive termination date.

The Contraclor shall be entitied to compensation for satisfaciory, authorized service complated as
of the termination date, but in no avent shall the State be liable to the Contractor for
compensation for any service which has not been renderad.  Upon such terminalion, the
Contractor shall hava no right to any actual general, spacigl, incidentst, consequential, or any
other damages whatsoaver of any description or amount,

B4, Termination for Cause. [f the Contractor fails to properly perform its obligations under this
Contract in a fimely or proper manner, or if tihe Contractor violates any terms of this Contract, the
State shall have tha right to terminate the Gontract and withhold payments In excess of fair
compensation for completed services,

a. The State will provide notification of fermination for cauise in writing. This notice will (1)
specify in reasonable detail the nature of the breach; (2} provide Contractor with an
oppartunity to Gure, which must be requested In writing no lass than 10 days from the
date of the Termination Notlce; and (3) shall specity the effective date of termination in
the event Contractor fails to correct the breach. Contractor must present the State with a
wriften requast detailing the efforts It will take {o resolve the problem and the time period
for such regolution, This cpportunity to “cure” shall not apply to circumstances in which
the Contractor intentionally withhalds s services or ctherwise refuses to parform. The
State will not consider a raquast to cwe contract performance where there have beaen
repeated problems with respect to identicaf or similar issues, or if a cure period would
cause a dalay that would impair the effectiveness of State operations. In circumstances
whera an opportunity to cure Is not availabla, termination will be sffective immediatety.

D, Notwithstanding the foregoing, the Contractor shall not be relievad of liability fo the State
for damages sustained by virtue of any breach of this Contract by the Conlractor.

DB Subtontracting. The Gontractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtalning the prior written approval of the
State. If such subconiracts are approved by the State, thay shall contain, at a minimum, sectlons
of this Contract below pertaining {o "Conflicts of Interest,” "Nondiscrimination,” ang "Records” (a8
ldentified by the section headings). Notwithstanding any use of approved subconiractors, the
Contractor shall ba the prime confractor and shall be responsitle for alt work performed,

B8 Conflicts of interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an empioyee or official of the State of Tennessee as wages,
companagation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor In connaection with any work contemplated or parfermed relative to

this Contract.

The Contractor acknowledges, understands, and agreas that this Contract shall be null and void if
the Contractor 18, or within the past six months has been, an smployee of the State of Tennessee
af if the Cantractor is an endity In which a controlling intarest ls held by an Individual who is, or
within the past six months has been, an employee of the State of Tennessee.

7. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person sha_ll he
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 disabllity, &ge, race, color, religion, sex, national origin, or any other classification
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protected by Federal, Tennessee State constitulional, ar statutory law. The Contracior shall,
uporn requast, show proof of such nondiscrimination and shall post in canspleucus places,
available 1o alt employees and applicants, notices of nondiscrimination.

D.8.  Pronibiion of Wagat Immigrants. The requirements of Pubilic Acts of 2008, Chapter Number 878,
of the stale of Tennessea, addrassing the use of illegal immigrants In the parformancs of any
Contract to supply goods or servicas to the state of Tennessae, shall be a materlal provision of
this Contract, a breach of which ehall be grounds for monetary and other penalties, up to and
inciuding termination of this Contract.

a,  The Contractor hereby attests, cerifies, warrants, and assures ihat the Contractor shall
not knowingly utilize the services of an ilegal immigrant in the performance of this
Contract and shail not knowingly utilize the services of any subcontractor who will utifize
the services of an lllagal immigrant In the performance of this Gontract. The Contractor
shall raaffirm this aftestation, in wiiting, by submitting fo the State a compleled and
gigned copy of the document at Altachiment 1, hareto, semi-annually during the perlod of
this Contract. Such sttestations shali be maintained by the contractor and made
avallable to state officlals upon request.

h.  Prior to tha use of any subcontractor in the performance of this Cantract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obiain and
retain & current, wrilten attastation that the subcontractor shall not knowingly wuilize the
services of an lilegal immigrant o perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor whe will ulilize the services of an
ifegal immigrant fo perform work relative to this Contract. Attestations obiained from
such subcentractors shall be maintained by the contractor and made available to state

officials upon raguest,

¢.  The Contractor shall maintain records for ail peraonnelk uged in the performance of this
Contract. Sald records shell be subject to review and random Inspection af any
reasonable time Upen reasonable notice by the Siate.

d.  The Contractor understands and agress that failire to comply with this section wilf be
subjact to the sanctions of Public Chapter 878 of 2008 for acts or omissions ocourring
after its sffective date. This taw requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submiilting an offer, proposal, or bid to
contract with the State of Tennessea to supply goods or sarvices for a pariod of one year
after a contractor is discoversd to have knowingly used the sarvices of Hlegal immigrants
during the performance of this Contract.

e, Forpurposes of this Contract, “ilfegal immigrant” shall b defined as any person who is
not gither a United Siates citizen, a Lawful Permanent Resldent, 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 andfor
regulations, is authorized to be employed in the U.S. or Is otherwise authorized to provide

servicas under the Contract,

D.9. Recgords. The Contractor shall maintain decumentation for all charges under this Contract, The
books, records, and documants of the Contractor, inscfar as they reiate to work performed or
money receivad under this Contract, shall be maintained for a period of threa (3) full years from
the date of the final payment and shall he subject to audit at any reasonable time and upon
reasonable notice by the State, the Compirollar of the Treasury, or their duly appointed
repraseniatives. The financlal statemants shall be prepared in accordance with generally

accepted accounting principles,
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D.10.

D12,

D13,

.14,
0.18.

D.18.

pA7.

D.18.

D.19.

D.20.

Apprv. OIRIPCM — 031411

Manitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shail be subjact to monitoring and evaluation by the State, the Comptroller of the
Traasury, or their duly appointed representatives.

Progress Rgports. The Contractor shiall submit brief, periodic, progress reports to the State as
raguested.

strict Performance. Failure by any party to this Contract to insist in any one or mare cases upon
the strict performance of any of the terms, covenants, conditions, ar provisions of this Contract
shali not be construed as a walver or relinquishment of any such fterm, covenant, condition, or
provision. No term or condition of this Contract shall be held to be walved, modified, or deleted
except by a writlen amendmant signed by the parfies hereto.

Independent Contractor. The parties hereto, in the parformance of this Contract, shall not act as
employees, pariners, joint venturars, or associates of one another. It Is exprassly acknowledged

by the parties hereto that such parties are independent contracting entities and that nothing in this
Conlract shall be construed to create an employerfemployse relationship or to allow either to
axarcise control or direction aver the manner or method by which the other transacts its business
affairs or provides its usual services. The empioyeas or agents of ane party shall not be desmed
of construed to be the amployees or agents of the other party for any purpose whatsoaver,

The Contractor, being an independant contractor and not an employee of the State, agreas to
carry adequate public lability and other appropriate forms of insurance, including adsquate public
flability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract,

Stete Liabllity. The State shall have no llabiiity excapt as spacifically provided in this Contract.

Force Majeure. The abligations of the parties to this Contract are subject to prevention by causes
beyond the parties' control that coufd not be avoided by the exercise of due care Including, but
not limited to, natural disasters, riots, wars, epidemics or any other simitar causs.

State and Federal Compllance. The Contractor shall comply with all applicable State and Faderal
laws and regulations In the performance of this Contract,

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

Bections 8-8-101 through 9-8-407.

Complateness. This Contract Is complete and contains the entire understanding between the
parties relating to the subject matter contained herain, including all the terms and conditions of
the partias’ agresment. This Contract supersedes any and all prior understandings,
ropresantatians, negotiations, and agreements between the parties relating hereto, whether

written or orai.
Severability. If any terms and conditions of this Contract are held fo be invalid or unenforceanls

as g matter of law, the ather terms and conditions hareof shall not be affected theraby and shall
remain in full force and effect, To this end, the terms and conditions of this Contract are declarad

severable,

Headings. Section headings of this Contract are for reference purposes enly and shall not be
construed as part of this Contract,
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E. SPECIAL TERMS AND CONDITIONS:

E1. . Conflicting Terms and Conditions. Should any of thesa special tarms and sonditions conflict with
any other ferms and conditions of this Contract, these special terms and conditions shail control,

E2.  Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contermplated by this Contract shall be in writing and shall be made
by certifled, first class mail, retum receipt requested and postage prapald, by ovarnight couriar
servica with an asset tracking system, or by EMAIL or facsimle kransmission, with racipient
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 fo that of such other party or address, as may be hereafter specified
by written notice,

The State:

Ms. Marlane D. Alvaraz, Manager of Procurement and Contracts
Benefits Administration

312 Eighth Ave. Narth

28" Floor, WRS Tennassee Tower

Mashville, Tennessea 37243

Phone: 815-253-8358

Fax. 615-253-8558

E-mail Addrass: Marlene. Alvarez@state.fn us

The Contractor:

Mr. Tom Dehnar, Principal

Haalth Managemaent Associates, Inc,
8 Faneuil Hall Marketplace, 3 Floor
Boston, MA G2108

Telephone: 617-720-7800

Fax; 517-482-0820

E-Mail Address: {dehner@heaithmanagemeant.com

Al instructions, nofices, consents, damands, or other communications shall be considered
effactively given upan receipt or recipient confirmation as may be required.

£.3. Subject to Funds Avallabllity. The Contract is subject to the appropriation and availabllity of State
andfor Faderal funds. In the avent that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to tarminats the Contract upon written notice to the
Contractor. Said termiration shall not be deemed & breach of Contract by the State. Upon
racelpt of the writlen hotice, the Contractor shall cease all work assoclated with the Gontract.
Should such an avent oceur, the Contractor shall be entitied to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consaquential, or any other damages whatsoever of any dascrigtion or amount.

E.4. State Ownership of Work Products. The State shall have ownership, right, flife, and interast,
including ownership of copyright, in all work products, including computer source code, created,
deslgned, developed, 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
rovalty-free and untimitad rights and ilcense to use, disclose, reproduce, publish, distribute,
modify, maintain, or create derivative works from, for any purpese whatscever, all said Work

Products.
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a, Ta the extent that the Contractor uses any of its pre-existing, proprietary or iIndependentiy
developed tools, materials or information ("Contractor Materiala®), the Confractor shall
retain alf right, title and interest in and to such Contractor Materials, and the Stals shalf
acquira no right, title or interast in or to such Contractor Materials EXCEPT the
Contractor grants to the State an unlimited, non-transfarabls licensa to use, copy and
distribute internaily, soiely for the State's internal purposes, any Contractor Materials
reasonably assoclated with any Work Preduet provided under the Condract,

b. Tre Gontractor shall furnish such information and data as the State may requast,
including but not fimited to computer cade, that is applicable, essential, fundamental, or
Intrinsic to any Woik Product and Contractor Materiais reasonably associated with any
Work Product, In accordance with this Contract and applicable state law.

C. Nothing in this Contract shali prohibit the Contractor's use for its own purposes of the
general knowledge, skills, expariance, ideas, concepts, know-how, and tachhiguas
obtalned and used during the course of providing the sarvices requested under this
Contract.

d. Nothing in the Contract shall prohibit the Contractor from developing for itself, or for
othars, materialg which are similar to andfor competitiva with those that are produced
under this Contract,

E5.  fnsurance. The Contractor shall carry adequate Hlablifty and other appropriate forms of insurance,

a. The Contractor shall maintain, at minimum, the following insurance coverage:

»

(1) Workers' Compensation/ Employers’ Liability (including all states coverage) with a limit
not fess than the relevant statutory amount or ane million dollars ($1,000,000) par
occurrence for amployars’ liability whichever is greater.

{2} Comprehansive GCommercial Genaral Liability (including petsonal injury & proparty
damage, pramisas/oparations, independent contractor, contractual liability and
completed operations/products) with a bodily injury/property damage combinad single
fimit not iess than one miilion dollars ($1,000,000) per occurrence and two million dollars

($2,000,000) aggregate.

{3) Automobile Coverags (including hired and non-ownad vehicles) with a bodily
injuryfproperty damage combined gingle fimit not less than one million dollars
($1,000,000) per occurrance.

{4) Profassional Liability with a limit of not less than one millten doillars ($1,000,000} per
clalm and two millfon dollars ($2,000,000) aggregate. _

b, Af any ime State may require the Contractor to provide a valid Certificate of Insurance
detalling Coverage Description; insurance Company & Polley Number; Exceptions and
Exctusions; Policy Effective Date; Policy Expiration Date; Limit(s) of Lisbility; and Nams and
Address of Insured, Faflure o provide required evidance of [nsurance coverage shall be a
material breach of this Contract.

E.8.  incorporation of Additional Documants. Each of the following documants is included as a part of
this Contract by reference. In the event of a discrepancy or ambiguify regarding the Confractor's
duties, responsibilities, and performance undar this Contract, these itema shall govern in order of

pracedence below.

a this Contract document with any attachments or axhiblis (excluding the items listed at
subsections b. through e., balow),
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b, any clarifications of or addanda to the Contractor's proposal seeking this Contract;

. the State solicitation, as may be amended, regueasting proposals In competition for this
Confract;
d. any technical specifications provided to proposers during the procurement process {o

award this Coniract;
a. the Contractor's proposal seeking this Contract.

ET Worknapers Sublect to Review. The Contractor shall make all gudit, accounting, or financial
anatysis workpapers, notes, and other documentation available for review by the Comptroller of

the Treasury or his represantatives, upon request, during normal working hours aither while the
analysis is ie progress or subsequent to the compietion of this Contract.

£38.  Lobbying The Contractor certifias, to the hest of ita knowledge and belief, that:

a. Nofederal appropristed funds have baen pald or will ba paid, by or on behalf of the
undarsigned, to any persen 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 lpan, the entering into of any
cooperative agreemant, and the extension, continuation, ranewal, amendment, or
modification of any federal contract, grant, loan, or cooparative agresment,

b, if any funds other than faderal appropriated funds have been paid or will be pald to any
parson for influencing or attempting to influence an officer ar amployes of any agency, a
Member of Congress, An officer or employee of Congrass, or an employee of a Member of
Congress in connaction with this contract, grant, loan, oF cocperative agreement, the
Contractor shall compiste and submit Standard Form-LLL, " Disclosure Form fo Report
Lobbying," in accordance with its instructions.

c. The Contractor shall require that the fanguage of this cedification be included in the award
documnernits for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts
under grants, loans, and cooperative agraements) and that all subrecipients shall certify and

disclose accordingly.

This certification ls a material representation of fact upon which reliance was placed when this
transaction was made or anterad into and ls a prerequisite for making or antaring into this
transaction imposed by saction 1352, title 31, U.8. Code,

9.  Confidentiglity of Records. Strict standards of confidentiality of records and Information shall be
maintained in accordance with applicabls state and federal law. All materlal and information,

ragardiess of form, medium or method of communication, provided {o the Contracter by the State
or acquirad by tha Centractor on behalf of the State shall be regarded as confidentlal information
in accordance with the provisions of applicable state and federal law, state and federal rutes and
regulations, departmental policy, and ethical standards. Such confidential information shaff not
be disciosad, and ail necessary steps shall be taken by the Contractor to safeguard the
conficdentiality of such materiaf or information in conformance with applicable state and faderal
law, state and fedaral 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 Contract; previcusly
possessed by the Contractor witheut writters obligations to the Stata to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, o the
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Contractor's knowledge, is frae to disclose the information; independently deveioped by the
Contractor without the use of the Stale's information; or, disclosed by tha State to others without
restricticns against disclosure. Nothing In this paragraph shall permit Contractor to disclose any
Information that is confidantial under faderal or state law or ragutations, regardless of whether it
has been disclosed or made avsilable to the Contractor due to intentioral or negligent actlons or

inactions of agents of the State or third parties.

It is exprassly understood and agraed the abligations set forth in this section shall survive the
termination of this Contract,

Tenngssee Consolidated Retirement System. The Contractor acknowledges and understarids

that, subject to statutory exceptions contalined In Tennessee Code Annolatad, Section 8-38-801,
at. $6q., the law governing the Tannaessee Congolidated Retiramant System (TCRS), provides
that if a retired member of TCRS, or of any supersaded system administered by TCRS, or of any
local retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chaptar 35,
Part 3 accepts state employment, the member's retirement allowance is suspended during the
pariod of the employment. Accordingly and notwithstanding any provislon of this Contract to the
confrary, the Contractor agreas that if it is later determined that tha trus nature of the warking
relationship between the Contractor and the State under this Contract [s that of
"asmployee/employer” and not that of an independent contractor, the Cantractor, if a refired
mambar of TCRS, may be required to rapay to TCRS the amount of retirement benefits the
Centractor raceivad from TCRS during the period of this Contract.

Debamment and Suspanslon. The Contractor certifies, to the bast of its knowledge and belisf, that
It, ite current and future principals, its current and future subcontractors and their principals:

a.  are not presently debarred, suspendsd, proposed for debarment, declared ineligible, or
voluntarily excluded from covered iransactions by any federal or stata department or

agsnoy;

b have not within a three (3} year period preceding this Contract bean convicted of, or had a
civit judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting 1o obtaln, or performing a public (faderal, state, or
tocal) transaction or grant under a pubiic transaction; violaflon of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, faisification, or destruction
of racords, making false  statements, or receiving stolen property,

¢, are not presently indicted or otherwise criminally or civilly charged by a government enlity
(federal, state, or local) with commission of any of the offenses detalled in section b, of this

cartlfication; and

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

The Contractor shall provide immediate written notlae to the State if at any time it leams that
there was an earller fallure {a disclose infarmation or that due to changed circumstances, its
principals or the principals of its subcentractors are excluded or disqualifled.

HIPAA Compliance. The State and Contractor shall comply with abligations under the Heaith
Insurance Portability and Accountability Act of 1986 (HIPAA) and its accompanying ragulations,

a. Contractor warrants 'to tha 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,

Page 18 of 24



E.13.

£.14.

E.15,

b. Contractor warrants that it will cooparate with the State, including cooperation and
coordination with State privacy officlals 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,

¢.  The State and the Contractor will sign documents, inciuding but not limited to business
assoclate agreemeants, as raquired by HIPAA and that are reasonably necessary to keep the
State and Contractor In compliance with HIPAA. This provision shail not apply if information
received by the State under this Contract is NOT "protected health information” as defined by
HIPAA, or if HIPAA permits the State io receive such information without entering into a
business assoclate agreamant or aigning another such document,

Carppetitive Procursments. This Contract provides for reimbursement of the cost of goods,
materials, supplies, equipment, or contractad services. Such procuraments shall bemade oh a
corpatitive basls, where practical. The Contractor shall maintain documentation for the basis of
asach procurement for which reimbursement is paid pursuant to this Cantract. In sach instance
where it is determined that use of a competitive procurament method was not practical, said
documentation shall inciude a written justification, approved by the Commissioner of Finance and
Administration, for such decision and non-compatitive procurement.

Contracter Comimitmant to Diversily. The Contractor shall comply with and make reasonabile

husiness efforts {o exceed tha commitmant to diversity raprasented by the Contracior's proposat
responding to RFP-31701 - 04100 (Attachment 6.3, Section B, tam B.15.) and resulting in this
Contract.

Tihe Contractor shall assist the State in monitoring the Contractor's perfarmance of this
commitment by providing, as requestad, s quarterly raport of participation in the performance of
this Contract by srsll businass entarprises and busingsses ownad by minorities, wamen, and
persons with a disability. Such reports shall be provided to the state of Tennesaee Governor's
Office of Business Diversity Enterprise in form and substancs ae required by said office.

Limitation of Liability. The parties agree fhat the Contractor's Hability under this Contract shall be
fimited fo an amount equal to two (2) times the Maximum Liability amount detailed in saction C.1.
and as may be amendsd, PROVIDED THAT in no avent shall this section limit the liabiiity of the

Gontractor for intentiona! torts, criminal acts, or fraudulent conduct.

IN WITNESS WHEREOF:

HEALTH MANAGEMENT ASSOQCIATES, INC.:

Tz, Ligano Cv e - 3/is/4

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {(above}
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MARK A EMKES, COMMISSIONER gk DATE

Appry. OIRIPCM - 031411 Page M of 24



CONTRACT ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER; ;f‘: WW H Z jé/g /

CONTRACTOR LEGAL ENTITY NAME; Heaith Management Assoclates, Inc.
FEDERAL EMPLOYER (DENTIFICATION
NUMBER: 38-2689727

{or Social Securily Numbsr)

The Contractor, identifled above, does hereby attest, certify, warrant, and assure that the
Contractor shall not knowingly utilize the services of an liflegai immigrant In the psrformance of
this Contract and shall not knowingly utillze the ssrvices of any subcontractor who will utilize the
services of an llegal immigrant In the performance of this Contract,

TN Wi Loy aef™

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empewered to contractuaily bind the
Contractor. if said individual is not the chief sxecutive or president, this document shall attach avidence

showing the individual's authority ta contractually bind the Contractor.

/“"{W;[\'M\Y\ Fyert . CLEO

PRINTED NAME AND TITLE OF SIGNATORY

3/8/01

DATE OF ATTESTATION
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CONTRACT ATTACHMENT 2

DRAFT MEMORANDUM OF UNDERSTANDING (MOU)

MEMORANDUM OF UNDERSTANDING
BETWEEN THE
STATE QF TENNESSEE
Departmant of Finance and Adminisiration
and
Health Management Agsociates, Inc.
for

Project # XXXXXX

This agreament, by and between the State of Tennesses, Department of Finance & Administration,
Benefits Administration, herainafter referred to as the "State” and Health Managemant Associates, Inc.,
harelnafter refarred to as the "Contractor” is as follows:

The Contractor undersiands and agress that this Memerandum of Undarstanding (MOU) is govarnad by
the provisiong of Departmant of Finance and Administration Contract Number FA-00-00000-00
hareinafier rafarred to as the "Master Contract®. Ih the provision of services pursuant to thig
Memorandum of Understanding, the Contractar will conform ta thase provisions in their entirety.

The Contractor will pravids the services as described In this MOU and its Addenda, Statement of Work
and Projact Proposal, which are attached hereto. In the event of a conflict batween the MOU (and its
Addenda), and the Master Gontract, the documents shail govern in the order of preferenca given in the
Master Contract.

This Contract shall be effective for the pariod commencing on DATE and ending on DATE, unless
amended,

In no event shalf the maximum liability of the State under this MOU exceed § AMOQUNT, unless amanded.
For the servicas provided pursuant to this MOU, the maximum ligbility amount shail constifute the entire
potential compensation dus the Contractor for the services and all of the Contractor's obligations
heraundar regardless of the difficulty, or materials or equipment required.

The following table reflects the maximum amounts that may be paid for deliverables as described in the
S0wW:

N T o T e AT TG L O A T DR SR )

'Detiverables ' Maxtmum Amount §

% fﬁél.ivle‘rable 4 . M$AMOUNT
{ Deliverable 2 _ T sAmounTH

s aviounTf

Deliverabla 3

The following table reflects the maximum amounts that may be paid for compensation for consuitant costs
under this MOU. The Contractor shall bill the State for sctual expenditures up to, but not exceeding these

amounts;
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| Consuitant Classification Year XXXX « XXX || Year XXXX - XXXX 1

[ConsulantTyps | SAMOUNT| . §AMOUNT]
{ConsutantType | SAMOUNT| "

Consultant Type S

_$AMOUNT|  $ AMO|

The Contractor shall be compensated and invoices submitted In accordance with the provisions of the

Master Contract.

The State may, at any time and for arly reason, terminate this MOU in accordance with the provisions of

the Master Contract.

This agraement may be madified only by a written amendment which has been executed and approved

by the appropriste State officials as indicated below:

MOU SIGNATURES:

HEALTH MANAGEMENT ASSOCIATES, INC.;

NAME AND TITLE OF CONTRACTOR SIGNATGRY

DERPARTMENT OF FINANCE AND ADMINISTRATION:

DATE

NAME AND TITLE OF STATE PROJECT COORDINATOR
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