CONTRACT #2
RFS # 343.60-24910

FA # 10-28685

Edison # 11305

Health

VENDOR:
Netsmart Technologies, Inc.

(formerly Netsmart Public
Health, Inc.)



STATE OF TENNESSEE

DEPARTMENT OF HEALTH
CORDELL HULL BUILDING
425 5" AVENUE NORTH
NASHVILLE, TENNESSEE 37243

December 2, 2011

Mr. Lucian Geise, Director

Fiscal Review Committee

320 Sixth Avenue, North, 8" Floor
Nashville, TN 37243

and

Mr. Mark Emkes, Commissioner
Department of Finance & Administration
State Capitol, First Floor

Nashville, TN 37243-0285

Dear Director Geise and Commissioner Emkes:

This request is for approval of a contract amendment with Netsmart Technologies, Inc. (formerly
Netsmart Public Health, Inc.) for computer software services for the Department of Health’s statewide
Patient Tracking, Billing, and Management Information System (PTBMIS). Netsmart Technologies, Inc.
(formerly Netsmart Public Health, Inc.) has changed their name and Federal Employer Identification
Number. The Department requests approval for a non-competitive contract amendment.

Since 1989, the Department of Health has entered into a contractual agreement with Netsmart
Technologies, Inc. (formerly Netsmart Public Health, Inc.) to support the operation of PTBMIS used
statewide in all health department clinics by approximately 2,500 staff. The Contractor is the proprietary
owner of the PTBMIS software; therefore, this contractor is the only vendor that can legally provide
maintenance support and/or modifications to this system. This system provides the information
infrastructure for the various health department programs administered statewide in a coordinated and
integrated manner. Further, this system contains federal reporting capabilities, as well as the flexibility to
rapidly enter new programs. Therefore, we request your approval for a non-competitive contract
amendment request for Netsmart Technologies, Inc. (formerly Netsmart Public Health, Inc.) to continue
to license use of their software product at every health department site, maintain the sofiware, and provide
periodic modifications of the software, as requested by the Department.

We appreciate your consideration for approval to proceed with this non-competitive contract amendment
request. Thank you for considering for this request.

Sincerely,

John J. Dreyzehner, MD, MPH, FACOEM, Commissioner



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Michael Creighton *Contact | 615-741-0014
Phone:
*Original Contract | FA-10-28685-00 *Original RFS | 34360-24910
Number: Number:
Edison Contract | | 2% Edison RFS
Number: (if applicable) N‘;ﬁiﬁ;g
*Original Contract | July I, 2009 *Current End | June 30, 2014
Begin Date: Date:
Current Request Amendment Number: | 1
(if applieadle)
Proposed Amendment Effective Date: | Upon Complete State Approval
(if applicable)
*Department Submitting: | Department of Health
*Division;

*Date Submitted:

12/02/11

*Submitted Within Sixty (60) days:

| Yes, but would like earliest date possible

If not, explain:

*Contract Vendor Name:

Netsmart Technologies, Inc.

*Current Maximum Liability-

$4,726,046.00

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

FY: 2010 FY: 2011 | FY: 2012 | FY: 2013 FY 2014
$854,705 $898,066 | $943,416 | $990,017 $1,039,842 | §
*Current Total Expenditures by Fiscal Year of Contract:

(atiach backup documeniation from STARS or FDAS report)

FY: 2010 FY: 2011 | FY: 2012 |FY: FY Y
$707,348.34 $684,499.04 | $663,699.00 | § $ $

IF Contract Allocation has been

greater than Contract

-Expenditures, please give the
reasons and explain where surplus

funds were spent:

Contract allocation was based on an estimated
yearly budget, which allowed surplus funds to be
carried forward fo cover software maintenance,
adjustments and modifications to the system.

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

carry forward provision:

Due to this contract being a multi-year contract,
authority to carry forward funds is within the
contract terms and conditions.

IF Contract Expenditures exceeded
Contract Allocation, please give the

reasons and explain how funding NA
was acquired to pay the overage:
%
Contract | gy o $0.00 | Federal: $1,216,847.00
Funding

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Source/Amount: | ] . ,
| Interdepartmental; $0.00 :  Other: $3.509,199.00
If “other” plé‘ase define: ' | Current Services 7
Dates of All Previous Amendments Brief Deseription of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)
N/A

Method of Original Award: (if applicable) | Non-Competitive Negotiation

*What were the projected costs of the
service for the entire term of the contract | $4,726,046.00
prior to contract award?

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract document,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

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

Planned expenditures by fiscal year by dehverable Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY: Fy: FY: 1 FY: FY:
description:

N/A

N/A

N/A

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.
Deliverable FY: ' FY: FY: FY: FY:
description: | '
N/A
N/A
N/A

- Comparisen 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.

Proposed

Vendor Cost: RY: BY: FY: FY: FY:
{name of

vendor)

N/A

Other Vendor : _
Cost: (name FY: FY: FY: 'FY; FY:
of vendor) _ )

N/A

Other Vendor ‘ ‘
Cost: (name FY: FY: FY: FY: FY:

of vendor)

N/A

Effective October 30, 2009
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7-3-33 REQUEST-OIR

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO: Jane Chittenden, O!R Procurement & Coniract Management Birector
Department of Finance & Administration

E-mail . Jane.Chittenden@tn.qov
FROM : Mike Newman, Director,

Office for Information Technology Services
E-mail : Mike .Newman@Tn.gov

DATE : 12/02/11
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS # 3436024910

OIR Endorsement Signature & Date:

/M%Z M e I Q// |

Chief Information Off?cer v
NOTE: Proposed contraci/grant support Is applicable fo the subject IT service tachrical merit.

Office for Information Resources (OIR) pre-approval endorsement appears to be required pursuant 10
professional service contracting regulations pertaining to procurements with information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detailed below and in the aftached documents.

Please dosument OIR endorsement of the described procurement (with the appropriate signaiure above),
and return this document via e-mail at your earliest convenience. :

Contracting Agency Tennessee Department of Health

Michael Creigihton, 615-741-0814,

Agency Contact (nama, phone, e-mail
e v ( phone, e-mafl) Michael.Creighton@tn.gov

Subject Procurement Document (mark one)

{]aFp [ contract

(] competitive Negotiation Request [] contract Amendment
[:] Alternative Procurement Method Request [:] Grant

[:?- Non«Competitive Contract Request E] Grant Amendmant -

@ Non-Compoetitive Amendment Request

Information Systems Plan (ISP) Project Applicability
D Not Applicabie to this Request
[ Applicable~ ISP Projects
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7-1-11 REGUEST.OIR

Applicabie RFS #  34360-24910

Response Confirmed by IT Directot/Stalf (name):

Required Attachments (as appiicabie — copies without signatures acceptabie)

[] RFP, Competltive Negotlation Request, Alternative Procurement Method Reqguest,
Non-Competitive Contract Request, Non-Competitive Amendment Request
@ CQriginal Contract/Grant or Amendment

Proposed Contract/Grant or Amendment

Subiject Information Technology Service Description

(Brief summary ot information technology services Irvalved. Clearly Idantify included technologies such as system
development/maintenance, sacurily, networking, efc. As appticable, identify the contract & solicitation sections
related to the 1T services.)

An amendment 1o the approved contract is necessary due to a company name and Federal Employer
Identitication Number change.

The Department's Bureau of Health Services is responsible for coordinating the provision of heaith care
services statewide through seven rural offices, 89 rural health depariments in approximately 110
different sitag, and & metropolitan health depariments. Tennessas ls one of the faw, if not the only,
state that has an integrated system, connecling every jocal health department through regional offices
to the central office, which allows capturing of data in a standardized format that supposis public health
management needs as well as public heaith preparedness needs across the state. This coordination is
accomplished through Patient, Tracking Bliling Management Information System {(PTBMIS) software,
which was devetoped and is owned by Netsmart Technologies, inc. (formery Netsmart Public Health,
inc.) PTBMIS is a unique and sophisticated proprietary software system that begins tracking patients
from the time they call for an appointment, through the actusl delivery of service {including automated
call-backs when abnormai lab results are received), untll the bill for the service provided is peid, and
even tater as follow-up notices are gensrated and mailed at the appropriate time to remind patients of
future visits, The Department pays an annual license fee to use the software product at every health
department site in Tannessee, as well as the central office. The contract aiso includes funding for
periodic modifications to the software, as raquestad by the Depariment, ¢ snhance performance andfor
. tailor the soffware to specific Tennessse needs.

Z2of2




7-1-13 REQUEST-EHEALTH

4 E-Health Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Lovel VanArsdale, Office of e-Health Initiatives
Department of Finance & Administration

E-mail : Lovel Vanarsdale@tn.gov
FROM : Mike Newman, Director,

Office for Information Technology Services
E-mail : John Dreyzehner@in.gov

DATE :  12/02/11
RE : Request for eHealth Pre-Approval Endorsement

Applicable RFS # 34360-24910

Office of e-Health Initiatives Endorsement Signature & Date:

Office of e-Health Initiatives

Office of e-Heaith Initiatives (eHealth) pre-approval endorsement appears to be required pursuant to
professional service contracting regulations pertaining to procurements with medical/mental heaith-
related professional, pharmaceutical, laboratory, or imaging type services as a component of the scope of
service. This request seeks to ensure that eHealth is aware of and has an opportunity to review the
procurement detailed below and in the attached document(s).

Please indicate eHealth endorsement of the described procurement (with the appropriate signature
above), and return this document via e-mail at your earliest convenience.

Contracting Agency Tennessee Department of Health

Michael Creighton, 615-741-0914,

Agency Contact (name, phone, e-mail
9 y ( P 4 Michael.Creighton@tn.gov

Required Attachments (as applicable ~ copies without signatures acceptable)

D RFP, Competitive Negotiation Request, Aiternative Procurement Method Request, or
Non-Competitive Contract/Amendment Request

proposed contract or amendment

Medical/Mental Health-Related Service Description

An amendment to the approved contract is necessary due to a company name and Federal Employer
Identification Number change.
The Department's Bureau of Health Services is responsible for coordinating the provision of health care

services statewide through seven rural offices, 89 rural heaith departments in approximately 110
different sites, and & metropolitan health departmeants. Tennessee is one of the few, if not the oniy,
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7-1-11 REQUEST-EHEALTH

Applicable RFS # 34360-24910

state that has an integrated system, connecting every local health department through regional offices
to the central office, which allows capturing of data in a standardized format that supports public health
management needs as well as public health preparedness needs across the state. This coordination is
accomplished through Patient, Tracking Billing Management Information System (PTBMIS) software,
which was developed and is owned by Netsmart Technologies, inc. {formerly Netsmart Public Heaith,
tne.) PTBMIS is a unique and sophisticated proprietary soflware system that begins tracking patients
from the time they call for an appointment, through the actual delivery of service (including automated
call-backs when abnormal lab results are received), until the bill for the service provided is paid, and
even later as follow-up notices are generated and mailed at the appropriate time to remind patients of
future visits. The Department pays an annual license fee to use the software product at every health
dapartment site in Tennessee, as well as the central office. The contract also includes funding for
periodic modifications to the software, as requested by the Department, to enhance performance and/or
tailor the software to specific Tennessee needs,

20f2
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Kellx L. Evans

From: Mary Kennedy

Sent: Thursday, December 01, 2011 3:16 PM
To: Kelly L. Evans; Tlsh Justice

Ce: Crigting Alford

Subject: RE:

{ approve the amendment in order to respond 1o Netsmart's change in corporate status.

From: Kelly L. Evans

Sent: Thursday, December 01, 2011 12:24 PM
To: Tish Justice; Mary Kennedy

Ce: Cristina Alford

Subject:

Impottance: High

The attached contract amendment (60-249-10 Netsmart Technologies, inc., Software Services,
Amendment #1) requires your approval in order to be presented to the Fiscal Review Committee for
approval, This amendment is necessary in order ta change the name of the vendor and the FEIN.
Please review and respond with your approval at your earliest convenience.

Supporting documentation is also attached.

Kelly Evans, Contract Analyst
State of Tennessee

Health Services Administration
Cordell Hull Building, 4th Floor
425 5th Avenue North
Nashvilie, Tennessee 37243
{615) 532-3210
kelly.l.evans@tn.goy

* To promote, protect and improve the heaith of persons living in, working in of visiting the State of Tennessee!

w1 ngondhealth



7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

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

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # 34360-24910

1. Procuring Agency Tennessee Department of Health
2. Contractor Netsmart Technologies, Inc.

3. Contract# FA-10-28685-00

4. Proposed Amendment # o1

5. Edison ID # NV00000000000000000011305
6. Contract Begin Date July 1, 2009
7. Current Contract End Date June 30. 2014

- with ALL options to extend exercised

8. Proposed Contract End Date
— with ALL options to extend exercised June 30, 2014

9. Current Maximum Contract Cost
—~ with ALL options to extend exercised $4,726,046.00

10. Proposed Maximum Contract Cost 72
— with ALL options 1o extend exercised $4,726,046.00

11. Office for Informaticn Resources Endorsement .
_ information technology service (N/A to THDA) [ not Aplicavle  [X] Attached

12. eHealth Initiative Support L%
~ health-related professional, pharmaceutical, laboratory, or imaging E] Not Applicable Attached

13. Human Rescources Support
- state employee training service E Not Applicable L—:'l Attached

14. Explanation Need for the Proposed Amendment

An amendment to the approved contract is necessary due to a company name and Federal Employer
Identification Number changs.

The Department’'s Bureau of Health Services is responsibie for coordinating the provision of health
care services statewide through seven rural offices, 89 rural health departments in approximately
110 different sites, and 6 metropolitan health departments. Tennessee is one of the few, if not the
only, siate that has an integrated system, conneciing every local health department through regional
offices to the central office, which allows capturing of data in a standardized format that supports
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7-1-11 REQUEST-NON-AMEND

Request Tracking # 34360-24910

public health management needs as well as public health preparedness needs across the state.
This coordination is accomplished through Patient, Tracking Bliling Management Information System
(PTBMIS) sofiware, which was developed and is owned by Netsmart Technologies, Inc. (formerly
Netsmart Public Health, Inc.} PTBMIS is a unique and sophisticated proprietary software system that
begins tracking patlents from the time they call for an appointment, through the actual delivery of
service (including auwtomated ¢all-backs when abnormal lab resuits are received), until the bill for the
service provided is paid, and even later as follow-up notices are generated and mailed at the
appropriate time to remind patients of future visits. The Department pays an annual license fee to
use the software product at every health department site In Tennessee, as well as the centrat office.
The contract also includes funding for periodic modifications to the software, as requested by the
Department, to enhance performance and/or tailor the software to specific Tennessee needs.

15. Name & Address of the Contractor’s Principal Qwner(s)
- NOT required for a TN state educstion instifution

Netsmart Technologies, Inc., 3500 Sunrise Highway, Ste D122, Great River, NY 11739

16. Evidence Contractor’s Experience & Length Of Experience Providing the Service

The Department has had a successful affiliation with the contractor since 1989. Durlng this time, the
Depariment has had a contractual agreement with Netsmart Technologies, Inc. {formerly Netsmart
Public Health, Inc.) to support the operation of PTBMIS in all health department clinics for the
various programs within the heaith depariment, including, but not limited to, such programs as WIC,
Family Planning, Children’'s Special Services, HIV/AIDS, Immunization , Tuberculosis Control,
Sexuvally Transmitted Diseases, Adolescent Pregnancy, Tobacco Control and Prevention, Rape
Prevention Education and Breast and Cervical Cancer. This Contractor has responded rapidly to
Depariment needs to comply with federal and stale mandates, as weil as requests for changes for
enhancements to existing modules and development of new modules within PTBMIS, The PTBMIS
system was the first in the state to become HIPAA compliant due to the service provided by this
contractor.

17. Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

The PTBMIS software is proprietary. Therefore, without a new system design, development, and
implementation, there is no other vendor that ¢can legally support and/or modify the existing data
processing system that supports local health department activities across the state.

18. Justification — specifically explain why non-competitive negotiation is in the best inferest of the state

The PTBMIS software is proprietary. Natsmart Technologies, inc. {formerly Netsmart Public Health,
inc.} owns the software and is the only company that can legally provide support and/or
modifications to the PTBMIS system that currently operates in every local health department In the
state, with over 2500 users. This system provides the Information infrastructure for practically every
program administered by the Bureau of Health Services and gives the Department the capability to
perform the patient tracking, billing and management functions needed for comprehensive statewide
provision of health care services in a coordinated and integrated manner. It aiso provides federal
reporting capabilities, as welt as the flexibility to rapidly depiay new programs. For example,
Tennessee was one of the first states in the nation to be able to respond quickly with the capabitity
of tracking exposed individuals in the event of a Severe Acute Respiratory Syndrome (SARS)
outbreak. This is due to the flexibility of the system and the prompt Centractor response {0 request
for software changes and enhancements. Therefore, we request your approval for non-competitive
procurement to confract with Netsmart Technologies, Inc. {formerly Netsmart Public Health, inc.) to
conlinue to license use of their software product at every health department site in Tennessee, to
maintain the soffware, and to provide periodic modifications of the software, as requested.

20f3




7-1-11 REQUEST-NON-AMEND

Request Tracking # 34360-24910

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detailed an the current
Signature Certification. Signature by an authorized signatory is acceptable only in documented exigent circumstances

Jof3
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CONTRACT AMENDMENT

1 1]

Agency Tracking # Edison 1D Contract # Amendment #
34360-24810 ° VOOHIC0060000000011 PA1028685 1
Contractor Legal Entity Name Edigon Vendor ID
NETSMART TECHNOLOGIES, INC. 123622
Amendment Purpose & Effect(s) .
Ta change contractor/grantee name and Edison Vendor ID

Amundiment Changes Contract End Date: [Jves NO | End Date: JUNE 30, 2014

Amount of the TOTAL Contratt Amount INCREASE or PECREASE par this Amendment: $0.00

Funding -

FY Stato Faderal - (nterdeparimental ! Other TOYAL Contract Amount
2010 $220,101.00 $634,604.00 $864,705.00
2011 $231.271.00 $666,785.00 $898,066.00
2012 $242,865.00 §700,551.00 $943,416.00
2013 $264,904.00 ’ $735,114.00 $990,017.00
2014 $267,707.00 $772.135.00 $1,038,842,00

TOTAL: $1,216,847.00 $3,509,199.00 $4,726,046.00

American Racovery and Relnvestment Act (ARRA) Fundlng: | _] YES NO

Budget Officor Confirmation: There is a balance in the

apgmpriaﬂon fr:mn wth:h o‘;)ugalions gelrgilnder art:hrauuinacf OCR useE

1o ba paid that I3 not already encumbered to pay other

obligationsg. FA1 028685"01

Spead Chart (optional) Account Code {optional)
HLOOG 1_'1 a79 70889000




ANMENDMENT ONE
OF CONTRACGT FA-10-28886

This Amendment is made and entered by and between the State of Tennessee, Department of Health,
herainafter referred {o as the “State” and Netsmant Tachnologies, Inc. (as amended herein), hereinafter
referred to as the “Contractor.” it is mutually understood and agreed by and betwesn said, undersigned
contracting parties thet the subjest contract is hereby amended as follows;

1. The following is added as Contract section E.12.:

E.A2. Contractor Name, All referances to “Netsmart Public Health, Inc.” shall be deleted and
replaced with “Netsmart Technolggies, Inc.”

2, The following is added as Contract section E.13.:

E.13. Federal Emplover identification Number. All references to FEIN, *20-5288534" shall be
deleted and replaced with FEIN, “13-3680154.7

The revisions set forth herein shall be effective on the date of final approval by ell appropriate officials in
accordance with applicable Tennessee laws and regulations (depending upon the specifics of this
contract, said officlals may include, but are not limited to, the Commissioner of Finance and
Administration, the Commissioner of Human Resources, and the Comptroller of the Treasury). All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

NETSMART TECHNOLOGIES, INC.:

y 4) e JO-26- 2ol
GHATURE DATE

Tosel 71 Govens, VP

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF HEALTH:

awﬂ%m ahass IAD, TR, FACOEM.] 109741

OHN J-BREYZEHNER, MD, MPH, FACOEM, COMMISSIONE e DATE
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Novembaer 11, 2009

Dear Netsmart Gustomer:

Over the past saversl yvears, Netsmart has grown to include the following organizations that are all an
important part of our parent company, Netsman Technologies, Inc.:

Netsmart New York, Inc.
Netsmart Chio, Inc.
Netsmart Public Heaith, Inc.
Therapist Helper, Inc.

To enhance our service to you, we are integrating these companies into a single legal entity, Netsmart
Technologies, Inc., effective January 1, 2010. We are notifying all of our customers of this change as a
point of information since one of the companies listed above may ba referericed in your agreement with

us.,

Thers will be o changes in your terms of service, support or maintenance fees as a resuit of this action.

Thank you for being a part of fhe Netsmart customer community; we appreciate the opportunity to setve
asg your technology partner.

Anthony F. Grisanti
Chief Financial Officer




P ISASe ComTreaccT™

CONTRACT SUMMARY SHEET 021908
{ RFS# - . ] Contyact# R
R 343 60 —_ 249 m-:‘l 0 TEA=IDE .=253 (,,?S-Ob
State Agency - o 1 Slate Agency Division )
. DEPARTMENT OF HEALTH BUREAU OF HEALTH SERVICES
Contractor Name . | ... | contractoriD # (FEIN or SSN) '
NETSMART PUBLIC HEALTH, INC. (¢ or[X}v- 20-5280k34-0

Service Deschpimn N .
COMPUTER SOFTWARE SERV}GES

. Contract Bégin Bate .- - Contract Eft Dite: - SUBRECIFIENT of VENDORZ -~ GFDAR
JULY 1, 2008 JUNE 30, 2014 VENDOR MULTI SEE SUPPLEMENT
Mark Each TRUE Statement .. e e e s
X Confractor is on STARS | X Contractor's Form W-2 is on ﬁle in Accounts
‘Allotineot Code: [ “Cost Canter- . | Object Gode- -] % "Fund. -~ " | Funding Grént.Code | Funding Subdrant Code
343, MULTIPLE MULTIPLE 082’ 11
- FY C Sfate . ..o . - Federal . . | Inferdapartmental. ... .  Other .. .| TOTAL Gontract Amount
2010 $220,101 $634,604 $854,705
2011 . $231,271 I rnes s sl o enere} 5666,796 $898,066
2012 $242,865 WY PR Ttbd L ga00 551 $943,416
2013 $254,903 (i1, 9 4 bogg $736,114 $080,617
2014 $267,707 - §772,135 $1,039,842
Bl TO ACCGUNTS .
TOTAL: $1,216,847 $3 509 199 $4,726,046

- i COMPLETE FOR AMENDMENTS ONLY -
I Py Ease Contra;st ~_1H1§Amandmen

(moawm

Fum:{ing Cermu%tton (carirﬁcatlon. requlred by TG A § G-g-51 13, that lhere Is
& balanca in the appropriation front which-the obligated. axpanditure I8 reguired tc be
patd that Is’ not otherwise encumbarad to pay obllgatlons Previiously Incurred) -

u E ')
2= JuL 02 2008
g ol .
End Bate -
mm i
Contractor Qwnership (complete for ALL base cbntracts-— N/A, to amendments or deiegjed authomies)
D African American D Person wi Disabllity D Hispanic I:] Small Business ‘:] Government
D Aglan E] Fomale D Native American R NOT Mlnorltyloisadvantagad D Other
_COnttat:tor Selection Method (compiete for ALL base,coitragts— N/A to.amendments or dalegated aulhorites)
D RFP D Competitive Negotiation * D Alternative Competitive Method *
X Non-Competitive Negotiation * [] Negotiation wi Government 4, 66, GU) [ other*

* Progsurement Praqess Summary {complete for salaoctiun by Non-Compaﬁtlva Negouaﬂon. Compefitive Nagetation, OR Altemaﬂva Methad)

THE PTEMIS SOETWARE 1S PROPRIETARY. NETSMART PUBLIC HEALTH, ING., OWNS {THE- SOFTWARE AND IS THE ONLY COMPANY THAT

CAN LEGALLY PROVIDE SUPPORT AND/OR MODIFICATIONS TO'THE P TBMS: SYST THIS SYSTEM IS UTILL EALTH
DEPARTMENT N THE STATE AND HAS MORE THAN 2,600 TSERS i I oAl OC

yL_ 012008

|
=

|_RECEWVED |
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LCONTRACT SUMMARY SHEET SUPPLEMENT .

| Contract Nusnbér

Flscd] Year - 2010

" Cade | Gostoontet | Onjogtcode | - Fund | Gt Gods | PEEEM | crOAW |- Amount
343.53 10 082 (k| 10.557

$84,215

343.53 51 082 11 10.565 $15,080

343.48 165 08z 14 _ 93.268 ’ $120,806

343.60 99 082 11 $634,604

$854,705

, : TOTAL Tl
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=1 2011

Allotment | < Genter -

Code”

“Obfact Cisds

“Amount - - ©

343.53

10

082

10.657

$88,467

. 343.53

51

08z

10.565

$15.648

343.49

106

082

1

£3.268

$126,956

343.60

99

082

11

$666,795

$898,066




Fiscal Yegr .-

Allotment | . -

Code

Cost Ceritet | ObJé

| cEDA# "

343.53

10

082

11

10.567

$92,098

343.63

61

082

i

10.565

$16,643

343.49

108

082

11

93.268

$133,324

343.60

g9

082

"

$700,551

$943,416




$97.517

343E53 11
T 343.53 &1 082 11 10.565 $17,466
343.48 106 082 11 93.268 $139,920
+ 343.60 08 082 11 $735,114

LTS

oo
e

$980,017




34353 10 082 11 10.587 $102,407
343.53 51 082 11 10.565 $’§3,344
343.49 105 082 11 93.268 $146,956
343.60 g9 082 11 $772,136

$1,039,842
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CONTRACT

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

Netsmart Public Health, Inc.

Agency Tracking # Edison 1D
34360-24910
Contractor Contractor Federal Employer ldentification or Soclal Security #

[ C-or[X] V- 20-5280534-00

¢

Crystal Allen 741-9418

Service
Computer software services
Contract Begin Date Contract End Date Subrecipient or Vendor CFDA #(s)
July 1, 2008 June 30, 2010 [ ] subrecipient X vendor 10.557,10.565, 03.268
FY State Federal Interdepartmental Other TOTAL Contract Amount
2010 $220,101 $634,604 $854,705
2011 $231,271 $666,795 $898,066
2012 $242,865 $700,551 $943,416
2013 $254,003 $735,114 $900,017
2014 $267,707 $772,136 $1,039,842
TOTAL: $1,216,847 $3,600,109 $4,726,046
’ - OCR Ugs — Agency Contact & Telephone # __——_mﬂ

Agency Budget Officer Approval (thers s a balance in the appropriztion
from which this obllgation Is required to be paid that Is not otherwise
encumbered to pay obligations previcusly incurred)

Spead Code

Account Code

[:]‘ Asian

Contractor Ownership/Control
D African American

D Female

D Person w/ Disability [:] Hispanic
[:] Native American

D Small Business
X NOT Minority/Disadvantaged |_| Other

D Government

[_Irrp

X Non-Competitive Negotiation *

Contractor Selecticn Method
D Competitive Negotiation

] otner*

* [] Aternative Competitive Method *

*procurement Process Summary

Non-competitive request attached.
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FA CONTRACT INFORMATION SUPPLEMENT

a4 FOR ALL FA-TYPE CONTRACTS — COMPLETE E{THER SECTION A QR SECTION B
Contract RES # | 34360-24910

Contractor: Netsmart Public Health, Inc.

SECTION A~ SECTION B—

CONTRACTOR IS AN INDIVIDUAL

CONTRACTOR IS A COMPANY
{e.g., sole propristorship, partnership, or corporation)

is or has the contractor been a state employee?

D NO (no additional information required)

D YES

Does an individuai, who is or has heen a state
amployes, own controlling interest in (or own) the

contractor company?

IZI NO (no additional information requlred}

L1 ves

Was such empioyment within the past six months?

[] no

D YES (an approved rule exception permitting a
coniract within six months of employment is also

required)

Was such employment within the past six months?

5 o

[ 1 ves (an approved rule exception permitting a
contract within six months of employment is also

reguired)

Does the contractor recelve Tennessee Consolidated
Retirement System {TCRS) retirement benefits?

1O ~o

D YES (the procuring agency general counsel MUST
slgn an analysis of fhis procurement using the
TCRS analysis guldsiines)

Does the individual who owns controlling Interest In the
contractor company recelve Tennessee Consolidated
Retirement Systern (TCRS) retirement henefits?

NO

YES (the procuring agency general counsel MUST
sign an analysis of this procurement using the

TCRS analysis guidelines)

CONTRACTOR SIGNATURE

Ko Ly k]

L-26-01

CONTRACTOR

DATE
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] e e mee CONTRACT S mmmmiem e e eme e 4 aere e e
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF HEALTH
AND
NETSMART PUBLIC HEALTH, INC.

This Contract, by and between the State of Tennessee, Department of Health, hereinafter referred to as
——————the-"State”and Netsmart Public Health-Inc..-hereinafter-referrad.to.as.the " Con!ractor * is.for the.provision...__
of computer softwara services, as further defined in the "SCOPE OF SERVICES."

The Contractor Is special purpose corporation or agsasiation.
Contractor Federal Employer ldentification or Soclal Security Number; 20-5280634
Contractor Place of incorporation or Organization: Delaweare

A. SCOPE OF SERVICES:

A1, The Contractor shall provide sll service and deliverables as required, descoribed, and detalied by
this Scope of Services and shall meet all service and delivery timelines specified in the Scope of
Services section or eisewhere In this Contract.

A2 Definitions:

a Delivery: The time at which the Contractor installs a software product or change on the
Siate computer system (or physically delivers an “Install” tape or other computer readable
media with the software product or change). A “dslivery” Implies that the softwars {1)
must be installed (or installable) on the State computer system, (2) must operate without
abnormal program interrupfions, and (3) must substantiaily provide the functions as
required by the specifications.

b. Notice of Dellvery: The date of & communication from the Contractor to the Stale
announcing that a software change has been deliverad.
o. Acceptance: The time at which the State determines, by testing delivered software

products or changes, that the software operates as required by the specifications, Le., it
{1) completely pravides the functions as required by the spacification, (2} has no
shortcomings in documentation and (3) has no shortcomings in efficiency or performance.

d. Modification and Enhancement Process: A five-siep process used to define, specify,
develop, test, and implement changes to the software. The five steps are (1) the State
prepares specifications for a modification or enhancement, {2} the Contractor prepares an
astimate for the delivery date and cost, at the contract rates, for development of the
software, (3) the State acoepts the estimate and authorizes the work, (4) the Confractor
delivers the software product or changes as defined elsewhers, and {5) the State accepts

the software product or changs.
A3, Description of Services for Patient Care Management System (PCMS) known In Tennessee as
PTBMIS and SiIS.
a. The Contractor shall:

1) Pravide for software malntenance, as described below, fo the softwars products
known as Pafient Care Management System {PCMS) and SIS Including, but not

limited to, the modules listed:

PATIENT REGISTRATION ENCOUNTER PROCESSING
PATIENT BILLING ERP FQHC MEDICARE

ECS FQHC MEDICARE IMMUNIZATION TRACKING
LAB RESULTS TRACKING PATIENT TRACKING

HOME HEALTH EPSDT TENNESSEE
APPOINTMENT SCHEDULE TENNESSEE SUPPLEMENT
TB — NATIONAL CASE MANAGEMENT

BCRR MANAGED CARE
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“EP!INFORMATION™ """ " ==~ -PRE-NATAL{PTBMISVE) -+ - -+ =woes

PHARMACY STD TENNESSEE

TIME AND ACTIVITY WIC ~ TENNESSEE

SYSTEM SUPPORT AS400 - PC TRANSFER
DENTAL BiLLING DRUG ISSUANCE

ECS HOME HEALTH ‘ ERP HOME HEALTH .
PHARMACY/MEDI-SPAN RX DRUG-DRUG INTERACTION
RECTRANS BREAST & CERVICAL

3)
4)
5)

8)

7)

8)

TENNCARE STATE IMMUNIZATION REGISTRY
ECS MEDICARE STEP DOWN BILLING

MCO/HMO BILLING POMR/SOAP MEDICAL RECORD
WIC-TN {(VOUCHER ISSUE}) LAB REQUISITION SYSTEM

WIC-TN (CENTRAL SITE) LAB ORDER ENTRY
COMMQDITY SURPLUS ST. CENTRAL CLIENT INDEX

ACCOUNT WRITEQFF PANDEMIC FLU
HUGS SPLIT

Make necessary adjustments and repairs to keep the software operating without
abnormal interruptions and to correct latent deficiencies with respect to software

specifications.

Make all necessary modifications, adjustments, and repalrs to keep the software
operating in compliance with applicable federal laws and regulations.

Maintain software for the current operating system environments, IBM 0S/400
versions 5.2 and 5.x for the term of the contract.

Mainiain a copy of the State's current production version of sofiware on the
Contractor's computer.

Provide, from time to time, new versions of the software to keep the State abreast
of the PCMS and SIS National Standard Model. Complete documentation of all
sysfem enhancements or revisions will be provided with new releases of
softwars. Documentation must describe, in a user-friendly manner, what the user
neads fo know to understand each tevel on which the software operates.

Provide services between the hours of 8:00 a.m. and 4 p.m. Central Time,
Monday fhrough Friday, excluding Gontractar holidays.
Raspond to problems, technical support, or requests for information within three

(3) days, by either correcting the problem, providing information, or technical
support as requested, or providing a plan, including a delivery date, for the

informatian or support requested.

The State:

1)

3)

May request modifications and enhancements to the software using the
"Modification and Enhancernent Process” as deflned, in A.2.d. All stich
modifications and enhancements will be developed consistent with and will
operate with the existing software at no loss of function to the existing software.

Shall test modifications and enhancements within thiry (30) days of the later of
delivery or notice of delivery, If the delivery of the softwere is not contested within
those thirty (30) days, it will be deemed delivery for purpose of payment of
invoice.,

May request technioal assistance after hours and/or on weekends under special
circurnstances. The State will endeavor to give the contractor at feast thirly (30)
days advance notice of the nead for technical assistance. Thers shall be no
additional changes for the provision of technical advice as deseribed herein,
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4} 7 May choose to purchase additionalinew module(s). if the State so chooses,
maintenance for the additional/new module(s) will ba Included in the acquisition
cost In the Contract fiscal year in which # was purchased; in subsequent flscal
years, the costs will be added to annual maintenance fees. This action wiil be
accomplished through an amendment to the current contract.

5) Shall stay within one year of current releasa of PCMS and SIS software,
6) Shall provide the Confractor necessary access to the PCMS and SHS software

c.2

C.3.

and equipment on which it runs in order to effect necessary adjustments and
repairs.

CONTRACT TERM:

This Contract shail be effactive for the period commencing on July 4, 2009 and ending on June
30, 2014. The Stata shall have no obligation for services rendered by the Contractor which are
neof performed within the specified pericd.

PAYMENT TERMS AND CONDITIONS:

Maxi i . In no ovent shall the maximum ability of the Stafe under this Contract exceead
Four Miliion Seven Hundred Twenty Six Thousand Farly Six Dollars ($4,726,046). The payment
rates in Section C.3 shall constitute the entire compensation due the Gontractor for the Service
and all of the Contractor's obligations hereunder regardiess of the difficulty, materials or
equipment required. The payment rates include, but are not imited to, all epplicable {axes, fees,
overheads, and all other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor I8 not entitled to be paid the maximum jiabliity for any period under the Contract or
any extensions of the Contract for work not requestad by the State. The maximum Hability
represents avaliable funds for payment to the Confractor and does not guarantee payment of any
such funds to the Confractor under this Contract unless the State raquests work and the
Confractor performs said work. In which case, the Contractor shall be paid in accordance with the
payment rates detalled in Section C.3. The State is under no obiigation to request work from the
Contractor in any specific dollar amounts or to request any work af all from the Contractor during

any perlod of this Contract.

Compensation Firm. The payment rates and the maximum Habiilty of the State under this
Contract are firm for the duration of the Contract and are not subject {o escatation for any reason

unless amended.

Payment Methodology., The Contractar 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 astablished in Section C.1,

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

b. The Contracior shall be compensated for said units, milestonss, or increments of service
hased upon the following payment rates:

g Amount
Service Description {per compensable increment}

YEAR ONE

PCMS MILESTONES

PCMS Event 1 System Maintenance and Support

$ 409,834
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Hourly confract rate at $187 not fo exceed 1330 hours

| FCMS Event 2 PCMS Systém Modifications and Enhancements™ T~ ~ - I
Hourly coniract rate at $169 not to exceed 1330 hours $ 224,770
WIC MILESTONES
WIC Event 1 System Maintenance and Support $ 71,640
WIG Fvent 2 System Modificafions and Enhancements $ 12.675
Hourly condract rate at $169 not fo exceed 75 hours o .
CSFP MILESTONES
CSFP Event 1 System Maintenance and Support $ 10,858
C8FP Event 2 System Medification and Enhancements $ 4.225
Hourly coniract rate at $169 not to exceed 25 hours ’
SIS MILESTONES
SHS Event 1 System Maintenanca and Support $ 87,006
S)iS Event 2 SIS System Medifications and Enhancements $ 33.800
Hourly contract rate at $169 not to exceed 200 hours ’

YEAR ONE TOTAL $854,705
YEAR TWO
PCMS MILESTONES
PCOMS Evant 1 System Maintenance and Support $ 430,325
PCMS Event 2 PCMS System Modifications and Enhancements
Hourly contract rate at $178 not to exceed 1330 hours $ 236,470
WIC MILESTONES
WIG Event 1 System Maintenance and Support 75,1417
WIC Event 2 System Modifications and Enhancements 13 350
Hourly contract rate at $178 not to exceed 75 hours ’
CSFP MILESTONES
CSFP Event 1 System Maintenance and Support 3 11,308
CSFP Event 2 System Modification and Enhancements 3 4.450
Hourly contract rate at $178 not to exceed 25 hours ’
SIS MILESTONES
SIS Event 1 System Maintenance and Support 91,356
SIS Event 2 SHS System Modifications and Enhhancements 35,600
Hourly contract rate at $178 not to exceed 200 hours i
YEAR TWO TOTAL $898,066
YEAR THREE
PCMS MILESTONES
PCMS Event 1 System Maintenance and Support 5 451,841
PCMS Event 2 PCMS System Moedifications and Enhancements $ 248,710
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WIC MILESTONES

WIC Event 1 Systern Maintenance and Support

WIC Event 1 System Maintenance and Support 78,873
WIC Event 2 System Modifications and Enhancements 14.025
Hourly contract rate at $187 not to exceed 75 hours '
CSFP MILESTONES
CSFP Event 1 System Maintenance and Support $ 11,968
CSFEP Event 2 Systern Modfication and Enhanicements $ 4675
Hourly contract rate at $187 not to exceed 25 hours !
SliS MILESTONES
SiIS Event 1 System Maintenance and Support 3 95,924
SIS Event 2 SIS System Modifioations and Enhancements 37 400
Hourly contract rate at $187 not to exceed 200 hours !
YEAR THREE TOTAL $943,416
YEAR FOUR
PCMS MILESTONES -
PCMS Event 1 Systern Maintenance and Support $ 474,434
PCMS Event 2 PCMS System Modifications and Enhancements
Hotrly contract rate at $196 not to exceed 1330 hours $ 260,680
WIC MILESTONES
WIC Event 1 System Maintenance and Support 82,817
WIC Event 2 System Modifications and Enhancements 14.700
Hourly coniract rate at $196 not fo exceed 75 hours '
CSFP MILESTONES
CSFP Event 1 System Maintenance and Support 12,566
CSFP Event 2 System Modification and Enhancements 4.900
Hourly contract rate at $196 not fo exceed 25 hours ’
SHS MILESTONES
SIS Event 1 System Maintenance and Support $ 100,720
SIS Event 2 SiIS System Modifications and Enhancements $ 49 200
Hourly confract rate at $196 not to exceed 200 hours !
YEAR FOUR TOTAL $990,017
YEAR FIVE
PCMS MH_LESTONES
PCMS Event 1 System Maintenance and Support 5 498,155
PCMS Event 2 PCMS System Modfficationa and Enhancements
Hourly contract rate at $208 not fo exceed 1330 hours $ 273,980
WIC MILESTONES
3 88,857
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CSFP Event 1 Systern Maintenance and Support

TWIC Event 2 System Modifications and Enhangements ~ — © p 0 e $ 7 s 450 re o
Hourly contract rate at $206 not to exceed 75 hours !
CSFP MILESTONES
$ 13,194

CSFP Event 2 System Modification and Enhancements . $ 5.150

Hourly contract rate at $208 not to exceed 28 hours

"SHS MILESTONES

SIS Event 1 System Maintenance and Support $ 108,756

SIS Event 2 SIS System Modlfications and Enhancements $ 41.200

Hourly contract rate at $208 not to exceed 200 hours }
YEAR FIVE TOTAL $1,039,842

C.4

C.5.

C.

The Confractor shall not be compensated for travel time o the primary location of service
provision,

Jravel Compsnsation. The Contractor shall not be compensated or reimburged for trave!, meals,
or lodging.

Invoice Reautrements. The Contractor shall invoice the State only for completed increments of

service and for the amount stipulated in Section C.3, above, and as required below priot to any
payment,

a.

The Contractor shall submit invoices no more often than monthiy, with all necessary
supporting documentation, to:

Michael Creighton

Office of Informatlon Technology Systems
Depariment of Health

6" Floor, Cordell Hul Bullding

425 Fifth Avenue, North

Mashville, TN 37243

The Contractor agrees that each invoice submitted shall clearly and accurately (all
calculations must he extended and totaled corractly) detall the following required

information.

(1) involca/Refarence Number (assigned by the Contractor);

(2) Involee Date;
(3) Invoice Perlod (perlod fo which all invoiced charges are applicable);

{4 Contract Number {(assigned by the State to this Contract);

(5) Account Name: Department of Health, Office of Information Technology
Systems:

{6} Account/Customer Number (uniquely assigned by the Contractor to the above-
referenced Account Name);

(7} Contractor Name;
(8) Contractor Federal Employer Identification Number or Soclal Security Number (as

refarenced I this Coniract);
{9) Confracior Contact (name, phone, andfor fax for the individual to contact with

hilling questions);
(10}  Contractor Remittance Address;
(11}  Complete ltemization of Charges, which shall detall the following:

i. * Service or Milestone Description (including name fitle as applicable) of
each service involced;
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" - Number of Completed Uniis, Increments, Hours; or Days as applicable, -

of each service involced;
iif. Appficable Payment Rate {as stipulated in Section C.3.) of each service

involced;
v, Amount Dus by Service; and
v, Total Amount Due for the involce period.
[+ The Coniractor understands and agrees that an Inveice to the State under this Contract

C.6.

C.7.

C.8.

cAa.

D.2.

D.3.

shall:

{1) include enly chargas for service described In Contract Sectlon A and In

accordance with payment terms and conditions sef forlh in Contract Section C;
(2} not Include any future work but wiil only be submitted for complated service; and
{3) not Include sales tax or shipping charges. .

d. The Contractor agrees that timeframe for payment (and any discounts) begins when the
State is in receipt of each involce meeting the minimum requirements above.

e. The Contractor shall complete and slgn a "Substitute W8 Form” provided to the
Contractor by the State, The taxpayer identification number contained In the Substitute
W-9 submitted to the State shall agree to the Federal Employer identification Numbsr or
Social Security Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the Stafe for services untll the State has received this completed form.

Payment of Invoice. The payment of the invoice by the State shall not prajudice the State's right
to object to or question any Involce or matter In relation thereto, Such payment by the State shall
neither be construed as acceptance of any part of the work or service provided nor as an approval

of any of the amounts invoiced therain.

Invoica Reductions. The Contractor's invoice shall ba subject to reduction for amaunts Included in
any Invoice or payment therefofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper

remuneration for compensable servicas,

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any Contract between the Contractor and the State of
Tennesseea any amounts which are or shall become due and payable to the State of Tennessee

by the Contractor.

Automatic Deposits. The Confractor shall complete and sign an "Authorization Agreement for
Automatic Deposit (ACH Credits) Form." This form shall be provided to the Contractor by the
State. Once this form has been completed and submitied to the State by the Contractor all
payments to the Contractor, under this or any other Contract the Contractor has with the State of
Tennessee shall be made by Automated Clearing House (AGH). The Contractor shall not invoice
the State for services until the Contractor has completed this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:

Reaquired Approvals, The State is not bound by this Contract until it is approved by the
appropriate Stale officlals n accordanee with applicable Tennesses State laws and regulations.

Madification and Amendment. This Confract may be modified only by a written amendment
executed by all partles hereto and approved by the appropriate Tennessee State officials in
accardance with applicable Tennessee State laws and regulations.

Termination for Convenisnce. The State may terminate this Contract without cause for any
reason, Said termination shali not be deemead a Breach of Contract by the State. The State shail

give the Coniractor at least thirty (30) days written notice before the effective termination date.
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" The Contractor shall be entitiad to receive compensation for satisfactory, autherized service -

completed as of the termination date, but In no event shall the State be liable to the Contractor for
compeansation for any service which has not been rendered. Upon such termination, the
Coniractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor falls to properly perform its obligations under this
Contract in.a timely or proper manner, or If the Conlractor violates any terms of this Contract, the

D.s.

D.6.

D.7.

.8,

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

by the Contractor,

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

Confilets of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or Jndirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agerit, employee, subconiracter, or
consultant fo the Contractor in connection with any wark contempiated or performed relative o

this Contract.

Nondiseriminafion. The Cantractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwisse subjected to discrimination in
the performance of this Gontract or in the employment practices of the Confractor on the grounds
of disability, age, race, color, refigion, sex, naticnal origin, or any other classification protected by
Federal, Tennessde State constitutional, or statutory law. The Contracior shall, upon requesi,
show proof of such nondiscrimination and shall post in conspicuous places, avallable to all

employaes and applicants, nofices of nondiscrimination.

Prohibition of lllegal Immigrants. The reguirements of Public Acts of 2008, Chapter Number 878,
of the state of Tennessee, addressing the use of legal immigrants In the performance of any -
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penalties, up {o and
Including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Coniractor shall
not knowingly utllize the services of an lilegal immigrant in the performance of this
Confract and shail not knowingly utlilze the services of any subconiractor who will utilize
the services of an illegal immigrant in the performance of thls Contract. The Coniractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and signed
copy of the dacument at Attachment 1, hereto, semi-annuslly during the period of this
Confract. Such attestations shall be mainfained by the Contractor and made avallable to

state officials upon regquest.

b. Prior to the use of any subconfractor in the performance of this Contract, and sermi-
annually thereafter, during the period of this Contract, the Contractor shall obtaln and
retain a current, written atiestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an lllegal
immigrant to perform work relative to this Contract. Attestations obtained from such
subcontraciors shall be maintained by the Contractor and made available to state officials

upon request,
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T The Contractor shall maintain records for ail personnel used in the performance of this

Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be
subject fo the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
after its effective date. This law reguires the Commissioner of Finance and Adminlstration

to prohibit.a contractor from. contracting.with, or submitting. an offer,_proposal, or bid to

D.9.

D.10.

D1,

D12,

DA3.

D.14.

D.16,

contract with the State of Tennessee to supply goods or services for a period of one year
after a confractor is discovered to have knowingly used the services of illegal immigrants

during the performance of this Contract.

e, For purposes of this Contract, “illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or aliowed by the federal Department
of Homeland Security and who, under federal immigration laws and/or ragulations, is
authorized to be employed in the U.S, or Is otherwise authorized to provide services under

the Contract,
Records. The Contractor shall malintain documentation for all charges under this Contract, The

-books, records, and documents of the Contragtor, Insofar as they relate to work performed or

money recelved under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
reprasentatives. The financial statements shall be prepared In accordance with generally

accepted accounting principles,

Prevailing Wage Rafes. All contracts for construction, erection, or demalition or to instail goods or
materials that involve the expendiiure of any funds derlved from the State require compliance with
the prevalling wage laws as provided in Tennessee Code Annotated, Section 12-4-401 ot seq.,

Monitoring. The Contractor's activiies conducted and records mainiained pursuart to this
Contract shall be subject to monitoring and evaluation by the State, the Gomptroller of the

Treasury, or their duly appointed representatives.

Proaress Reporis. The Coniractor shall submit brief, perlodic, progress reports to the State as
recquestad.

Strict Performance. Faliure by any party to this Confract to inslst in any one or more cases upon
the strict performance of any of the tarms, covenants, condltions, or provisions of this Contract

shall not be construed as a walver or relinquishment of any such term, covenant, condition, or
provision. No term or condltion of this Contract shall be held to be walved, modified, or deleted

except by a written amendment signed by the parties hereto.

indapendent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or assoclates of one ancther. It is expressly acknowledged

by the parties hereto that such parties are independent contracting enfitias and ihat nothing in this
Contract shall be construed to creats an employarfemployes relationship or o allow either to
exercise control or direction over the manner or method by which the other transacts iis business
affairs or provides its usual services. The employees or agents of ong party shall not be desmed
or construed to be the employees or agenis of the other party for any purpose whatsosver,

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

applicable taxes Incident to this Contract.

State Liabllity. The State shall have no fiability except as spacifically provided in this Contract.
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Force Majeure. The obligations of the partles to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avolded by the exerclse of due care including, but not
fimited io, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and regutations In the performance of this Contract.

D.18,

B.19,

D.20.

D.21.

E2.

Governing Law. This Contract shall be governed by and construed In accordance with the Taws of
the State of Tennessee. The Contractor agrees that it will be subject to the exclusive jurisdiction
of the courts of the State of Tennesses in actions that may arise under this Contract. The
Contractor acknowledges and agrees that any rights or clalms against the State of Tennessee or
its employees hereunder, and any remedies arlsing therefrom, shall be subject to and limited to
those rights and remedies, If any, available under Tennessee Code Annotated, Seclions 9-8-101

through 9-8-407.

Completeness. This Confract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of the
parties’ agreament. This Contract supersedes any and all prior understandings, representaticns,
negotiations, and agreements bstween the parties relafing herete, whether written or oral.

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

severable,

Headings. Section headings of this Coniract are for reference purposes only and shall not be
construed as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflieting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these speclal terms and conditions shall control,

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 mall, return recelpt requested and postage prepald, by overnight courler
service with an asset tracking system, or by EMAIL or facsimile fransmission with recipient
confirmation, Any such communications, regardless of method of transmission, shall be
addressed fo the respective party at the appropriate mailing address, facsimlile 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:

Michael Creighton

Office of Information Technology Systems
Department of Health

8" Floor, Cordell Hull Building

425 Fifth Avenue, North

Nashvilfe, TN 37243
Michael.creighton@in.gov

Telephone # 615-741-0914

FAX # 616-532-5114

The Contractor;

Kevin Davidson, Vice President and General Manager

10
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"NetSmart Public Health, Inc; -
. Pledmont Center East

37 Villa Road, Sulte 508

Greenvilie, South Carolina 29615-3040
Email. kdavidson@nist.com

Telephone # 864-232-2666 / 800-922-4426
FAX # 864-370-2230

E.3.

E.4.

E.5,

All instructions, notices, consents, demands, or other communications shail b8 considered
sffectively given upon receipt or recipient confirmation as may be required.

biect t v . The Contract Is subject to the appropriation and availabiiity of State
andfor Federal funds. [nthe event that the funds are not appropriated or are otherwise
unavaflable, the State reserves the right to terminate the Contract upan written nofice to the
Contractor. Sald termination shall not be deemed a breach of Coniract by the State. Upon
receipt of the written notlce, the Contractor shall cease all work associated with the Contract,
Should such an everd ocecur, the Condractor shali be entitled to compensation for all satisfactory
and authortzed services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, speocial, incldental,
consequertial, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirament System. The Confractor acknowledges and understands

that, subject to statutory exceptions contained in Tennessee Code Annolated, Section 8-36-801,
et seq., the law governing the Tennesses Consolidated Retirement System (TCRS), provides that
If a retired member of TCRS, or of any superseded system administered by TCRS, or of any local
refirement fund established pursuant to Tennessee Code Annotated, Tiffe 8, Chapler 35, Part 3
accepts state employment, the mamber's retirement allowance is suspended during the period of
the employment, Accordingly and notwithstanding any provision of this Contract to the confrary,
fhe Contractor agrees that If it is later determined that the true nature of the working relationship
between the Contractor and the State under this Contract Is that of “employse/employer” and not
that of an independent contractor, the Contractor may be required to repay {o TCRS the amount
of retirement benefits the Contractor received from TCRS during the period of this Contract.

Voluntary Buvout Program. The Cantractor acknowledges and understands that, for a-period of
two years baginning August 16, 2008, restrictions are Impased on former state employees who

recelved a State of Tennessee Voluntary Buyout Program (VBP) severance payrment with regard
to confracts with state agencies that participated in the VBP.

&. The State will not contract with elther a former state employee who received a VBP
sevarance paymant or an entity in which a former state employee who receivad a VBP
severance payment or the spouse of stich an Individual holds a controlling financial

interest.

b. The State may confract with an entity with which a former state smployee who received a
VBP severance payment is an employse or an independent contractor. Notwithstanding
the foregoing, the Contractor understands and agrees that there may be unique business
circumstances under which a return to work by a former state employee who recelved a
VBP sevarance payment as an employee or an independent contractor of a State
contractor would not be appropriate, and In such cases the State may refuse Contractor
personnel, Inasmuch, it shall be the responsiblity of the State to review Confractor

personnel to Identify any such issues.

. With reference to elther subsection a. or b. above, a contractor may submit a written
request for a waiver of the VBP restrictions regarding a former state employee and a
contract with a state agency that participated in the VBP. Any such request must be
submiited to the State in the ferm of the YBP Contracting Restriction Waiver Request
format avallable from the State and the Internet at:
www.state. tn.us/finance/rds/ocriwaiver.hitml, The determination on such a request shali

11
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be at the sole discretion of the head of the state agency that is a Party to this Gontract, -
tF:te Commissioner of Finance and Administration, and the Commissioner of Human
esources, :

insurance. The Contractor shall carry adequate lability and other appropriate forms of insurance.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained In accordance with applicable state and federal law. All material and information,

E.8.

EQ

raegardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and faderal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not be
disclosed, and all necessary staps shall be taken by the Contractor to safeguard the confidentiaiity
of such material or information in conformance with applicable state and federal law, staie and
federal rules and reguiations, departmental policy, and ethical standards.

The Coniractor'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 Comtractor of this Contract; previously
possessed by the Confractor without written obligations to the State to protect It; acquired by the
Contractar without written restrictions against disclosure frotn a third party which, to the
Canfractor's knowledge, Is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to athers without
restrictions against disclosure. Nothing In this paragraph shall permit Contractor to disclose any
Information that is confidential under federal or state law or regulations, regardless of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.

It Is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract. .

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

a. Contractor warrants to the State that'it is famillar with the requirements of HIPAA and its
accompanying regulations, and will comply with all applicable HIPAA reguirements in the

course of this Contract,

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

be in compliance with HIPAA.

c. The State and the Contractor wilf sign documents, including but not limited to business
asscolate agreements, as required by HIPAA and that are reasotably necessary {o keep
the State and Contractor in compliance with HIPAA. This provision shall not apply if
information recelved by the State under this Gontract is NOT “protecied health
Information” as defined by HIPAA, or if HIPAA permits the State to receive such
information without entering Into a business associate agreement or signing another such

document.
Lohbving. The Contractor certifles, to the best of its knowledge and belisf, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for Influencing or atiempting fo influence an officer or
amployse of an agency, a Member of Congress, an officer or employae of Congress, or
an employee of a Member of Congress In connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering

12
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" into of any cooperative agreement, and the extension, continuation, renewal, amendment,- - - -~

or modification of any federal contract, grant, loan, or cooperative agreement,

b. if any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or emplovee of any agency, a
Member of Congress, an officer or employae of Congress, or an amployee of a Member
of Congress in connaction with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Standard Form-LLL, - Disclosure Form to Report

Lobbying,” in accordance with its insfructions.

C. The Contractor shall require that the language of this cerdification be inciuded In the award
documents for all sub-awards at ail tisrs {(including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agraements) and that all subreciplents

shall certify and disclose accordingly.

This certification is & material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisife for making or entering inta this .
transaction imposed by section 13562, tite 31, U.S. Code.

Debarmaent and Suspension. The Contractor certifies, to the best of its knowledge and bellef, that

E.10.
it, its current and future princlpals, its current and future subcontractors and thelr principals:

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

b. have not within a three (3) year perlod praceding this Contract been convicted of, or had a
civil jJudgment rendered against them from comrmission of fraud, or a criminal offence in
connection with obtalning, attempting to obtain, or performing a pubtic (federal, state, or
local) transaction or grant under a public fransaction; violation of federal or state antitrust
statutes or commission of embezziement, theft, forgery, bribery, falsification, or
desiruction of records, making false statements, or receiving stolen property;

c. are not presently indicted or otherwise criminally or civilly charged by a government entity
{federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

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

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

was an earlier fallure to disclose information or that due to changed circumstances, its principais

or the principals of its subcontractors are excluded or disquaiified.

E.11. CFDA Number{s}. When applicable, the Grantee shall inform Its licensed independent public
accountant of the federal regulations that are fo be complied with in parformance of an audit. This
information shall consist of the following Catatog of Federal Domestic Assistance Numbers and
Grant Names:

10,5587 — WIC 10.565 — CSFP 68~ IMMUNIZATI

IN WITNESS WHEREOF,

NETSMART PUBLIC HEALTH, INC.:

i :
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/ C 26 09

DATE

CONTRAGTOR SIGNATURE

KeotWi Ve dsan VicelrasidentiCenerm Ay
PRINTED NAME AND TlTLE OF CONTRACTOR SIGNATORY (above}

DEPARTMENT OF HEALTH:

- QM_@%AM/ (p:30-0F
SUSAN R. COOPER, MSN, RN, COMMISSIONER [0 DATE
APPROVED:

M0 QM% % L 7//@/09

COMMISSIONER OF FINANG .s( MOMINISTRATION DATE

/ﬁdﬂ | | l.?()o‘i

COMPTROLLER OF THE TREASURY DA’I'E
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ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

"SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: NETSMART PUBLIC HEALTH, INC.

FEDERAL EMPLOYER IDENTIFICATION NUMBER: .
{or Soclal Security Numbar) V20-5269634

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

performance of this Contract,

e

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowerad to contractually bind the Contractor. If sald individual Is
not the chief executlve of prasident, this documant shall attach svidence showing the individual's authority to contractuaily bind the

Contraotor, .

Meufwvba.mu&qn Vice PMcueaff(f@emr@( Mgn

PRINTED NAME AND TITLE OF SIGNATORY

626~

DATE OF ATTESTATION




