CONTRACT #8
RFS # 348.00-24810
FA # 10-29496
Edison # 12097

Tennessee Bureau of
Investigation (TBI)

VENDOR:
Scientific Research Corporation



TENNESSEE BUREAU OF INVESTIGATION
901 R.S5. Gass Boulevard
Nashville, Tennessee 37216-2639
(615) 744-4000

BILL HASLAM TDD (615} 744-4001 MARK GWYN
Governor Director

June 29, 2011

Ms. Leni Chick

Contract and Audit Coordinator
8" Floor, Rachel Jackson Building
320 Sixth Avenue North
Nashville, Tennessee 37243

RE: Scientific Research Corporation Contract Amendment
Fiscal Review Committee Documentation

Ms. Chick:

| respectfully request that the TBI be placed on the agenda for the next meeting of
the Fiscal Review Committee to review the subject contract amendment. | have enclosed
documentation in this regard in accordance with the “Revised Checklist — Effective
10/30/09" for your review. This request is timely as the date for the next meeting of the
Fiscal Review Committee is set for July 12, 2011.

The Scientific Research Corporation (SRC) contract term expires on August 30,
2011. The requested amendment exercises the first optional term extension included in
the original contract and increases the maximum liability. The increased maximum
liability is entirely funded by the Department Homeland Security federal grant program.

The SRC contract was established, using federal grant dollars, 1o provide
technical support resources to the Tennessee Fusion Center (TFC) System. The TFC is
chartered to detect and prevent criminal activity and pre-cursory terrorist activity. The
TFC System is being built to support the intelligence cycle used by the Fusion Center for
information collection, analysis and dissemination of actionable intelligence reports to
targeted agencies. This contract is targeted at the development and support of the
Consolidated Records Management System component housed at the Tennessee
Bureau of Investigation.

The first phase of development began in December of 2007 with a successful pilot
operation involving information collection and sharing between 11 Police Departments
and Sheriff's offices in East Tennessee. Since that time, the system has steadily grown
to support more than 520 state and local law enforcement agencies, and other state and
federal sharing partners.

The requested one year extension is entirely funded with Department of
Homeland Security federal grant dollars. The requested maximum liability increase is
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estimated to be $300,000 and is necessary to fund ongoing system development,
specifically outlined below.

This extension is in support of the following new project and technical support
requirements:

- Software System enhancement design and development
- Suspicious Activity Reporting (State-wide Roll out and Sharing)
- interdiction Plus Information Collection
- Gang information Sharing System (Pilot)
- Gang Information Sharing System (State-wide)
- Information Exchange with first responders (Fire and EMA)
- Information Exchange with Tennessee Department of Corrections
- Information Exchange with Tennessee Depariment of Safety
- GIS Analysis of Repository Content

- Ongoing support for system failure diagnostics and resolution
- Performance Issues
- Erroneous Results
- System outages

- Ongoing Vendor Project Team Management
- change reqguest estimates
- technician assignments

- task management
- technical training of TBI information systems professionals

With this extension, it is expected the system would be developed to the point of
original expectations and on-going operational support for the system would then become
the responsibility of the Tennessee Bureau of Investigations information Systems

division,

To date, SRC remains the sole source of technical support services for the Fusion
System Consolidated Records Management System and supports the efforts of the state
of South Carolina in their CRMS system implementation efforts. SRC has been the key
technical services provider to the Fusion System project since inception. SRC initially
operated as a sub-contractor to South Carolina Research Authority; however, to reduce
cost SRC became a prime contractor after the second year of the project.

If you have any questions or need any additional information, please do not
hasitate to contact me at 615-744-4296 or bryan.noel@tn.gov.

Sincerely,

Attbrney
Tennessee Bureau of investigation

INTERNATIONALLY ACCREDITED SINCE 1994



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Bryan Noel *Contact | 744-4296
Phone:
*QOriginal Contract | FA1029496 *QOriginal RFS | 34800-24810
Number: Number:
Edison Contract 12097 FIJ\(IhSOE RFS
Number: (if applicable) 1;2; liift}) l(g
*Qriginal Contract | 1 September 2009 *Current End | 31 August 2011
Begin Date: Date:
Current Request Amendment Number: | 3
(if applicable)
Proposed Amendment Effective Date: | 1 September 2011
(if applicable)
*Department Submitting: | Tennessee Bureau of Investigation
*Division:
*Date Submitted: | 1 July 2011
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Scientific Research Corporation
*Current Maximum Liability: | 1,100,000.00

*Current Contract Allocation by Fiscal Year:

(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2010 FY: 2011 FY: FY: FY FY
$700,000.00 $400,000.00 | $ $ $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report)

FY: 2010 FY: FY: FY: FY FY
$480,733.89 $494,314.07 | $ $ $ $

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

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

Contract liability not limited to a specific
fiscal year.

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

*Contract
Funding
Source/Amount:

State:

Federal: $1,100,000.00




Supplemental Documentation Required for
Fiscal Review Committee

Interdepartmental: Other:

If “other” please define:

Dates of All Previous Amendments or Brief Description of Actions in Previous

Revisions: (if applicable) Amendments or Revisions: (if applicable)
January 2010 Changed payment rates to reduce costs
September 2010 Extend Term and Max Liability

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

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?
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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-mail attachment sent to:
Agsprs.Agsprs@state.tn.us

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # 34800-24811

1. Procuring Agency Tennessee Bureau of Investigation
2. Contractor Scientific Research Corporation

3. Contract # FA1029496

4. Proposed Amendment # 3

5. Edison ID # 12097
6. Contract Begin Date 1 September 2009
7. Current Contract End Date 30 August 2011

— with ALL options to extend exercised

8. Proposed Contract End Date
— with ALL options to extend exercised 30 August 2012

9. Current Maximum Contract Cost
— with ALL options to extend exercised $ 1,100,000

10. Proposed Maximum Contract Cost
— with ALL options to extend exercised $ 1,400,000

11. Office for Information Resources Endorsement

— information technology service (N/A to THDA) D Not Applicable |X| Attached

12. eHealth Initiative Support

— health-related professional, pharmaceutical, laboratory, or imaging |X| Not Applicable |:| Attached

13. Human Resources Support

— state employee training service IXI Not Applicable |:| Attached

14. Explanation Need for the Proposed Amendment

The proposed amendment represents a fully federally funded continuation of a contract for the
development of information sharing systems for the Tennessee Fusion Center. This time and materials
agreement was established, using federal grant dollars, to provide technical support resources to the
Tennessee Fusion Center (TFC) System development project. The TFC is chartered to detect and prevent
criminal activity and pre-cursory terrorist activity. The TFC Fusion System is being built to support the
intelligence cycle used by the Fusion Center for information collection, analysis and dissemination of
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7-1-11 REQUEST-NON-AMEND

Request Tracking # 34800-24811

actionable intelligence reports to targeted agencies. This contract is targeted at the development and
support of the Consolidated Records Management System component housed at the Tennessee Bureau
of Investigation.

A one year extension of the contract is requested with funding provided by Department Homeland
Security federal grant program in the amount of $300,000. This extension is in support of the following
new project and technical support requirements:

- Software System enhancement design and development
- Suspicious Activity Reporting (State-wide Roll out and Sharing)
- Interdiction Plus Information Collection
- Gang Information Sharing System (Pilot)
- Gang Information Sharing System (State-wide)
- Information Exchange with first responders (Fire and EMA)
- Information Exchange with Tennessee Department of Corrections
- Information Exchange with Tennessee Department of Safety
- GIS Analysis of Repository Content

- Ongoing support for system failure diagnostics and resolution
- Performance Issues
- Erroneous Results
- System outages

- Ongoing Vendor Project Team Management
- change request estimates
- technician assignments
- task management
- technical training of TBI information systems professionals

15. Name & Address of the Contractor’s Principal Owner(s)
— NOT required for a TN state education institution

Scott Varn
Scientific Research Corporation
2300 Windy Ridge Parkway, Suite 400 South

Atlanta, Georgia 30339

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

The first phase of the systems development effort began in December of 2007 with a successful pilot
operation involving information collection and sharing between 11 Police Departments and Sheriff's
offices in East Tennessee. Since that time, the system has steadily grown to support more than 520
state and local law enforcement agencies, and other state and federal sharing partners.

The original goal for the system required collection and sharing of information from law enforcement and
first responders. The efforts associated with law enforcement are near completion with less than 20
agencies remaining. The focus of development now turns to other information sources such as the
Department of Corrections, Department of Safety, Gang Tasks Forces and First Responder organizations
such as Fire and EMA.

The services provided by the current SRC agreement include:

- Software System enhancement design and development (85%)
- Development for Incident and Arrest Collection (Small Agencies)

20f3




7-1-11 REQUEST-NON-AMEND

Request Tracking # 34800-24811

- Development for Suspicious Activity Reporting (Pilot)
- Development for CJIS Auditing Enhancement

- Development for Field Interview Reporting

- Development for Analytical System Query Interface
- Enhancements for TIBRS Business Rule Changes

- Support for new Information Exchange Replicators

- Data Conversion Tools

- Documentation Updates

- System failure diagnostics and resolution (10%)
- Performance Issues
- Erroneous Results
- System outages

- Vendor Project Team Management (5%)
- change request estimates
- technician assignments
- task management

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The requested amendment was previously contemplated and is allowed by Section B.2. of the
current contract.

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

This extension would add one year to the current contract and fund that with $300,000 in DHS federal
grant dollars. With this extension, it is expected the system would be developed to the point of original
expectations and on-going operational support for the system would then become the responsibility of
the Tennessee Bureau of Investigations Information Systems division.

SRC has been the key technical services provider to the Fusion System project since inception. SRC
initially operated as a sub-contractor to South Carolina Research Authority; however, to improve the cost
of services, SRC became a prime contractor after the second year of the project. Since becoming the
prime contractor, SRC has supported the project with technical services in a satisfactory manner by
providing accurate estimation of work orders, quality solutions, timely delivery of needed solutions, and
prompt attention to system operational issues.

To date, SRC remains the sole source of technical support services for the Fusion System Consolidated
Records Management System and supports the efforts of the state of South Carolina in their CRMS
system implementation efforts.

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

4 6-29—//

3of3




AMENDMENT THREE
OF CONTRACT FA1029496

This Amendment is made and entered by and between the State of Tennessee, Tennessee
Bureau of Investigation, hereinafter referred to as the “State” and Scientific Research
Corporation, 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. Contract section B is deleted in its entirety and replaced with the following:
B. CONTRACT PERIOD:

This Contract shall be effective for the period beginning September 1, 2009, and ending
on August 30, 2012. The Contractor hereby acknowledges and affirms that the State
shall have no obligation for services rendered by the Contractor which were not
performed within this specified contract period.

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

C.1 Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed ONE MILLION FOUR HUNDRED THOUSAND DOLLARS
($1,400,000.00). 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 revisions set forth herein shall be effective on the date of final approval by all 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). All other terms and conditions of this Contract not expressly amended herein shall
remain in full force and effect.

IN WITNESS WHEREOF,

SCIENTIFIC RESEARCH CORPORATION:

SIGNATURE DATE



PRINTED NAME AND TITLE OF SIGNATORY (above)

TENNESSEE BUREAU OF INVESTIGATION:

MARK GWYN, DIRECTOR DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8% Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager ' : Curtis Johnson Tony Shipley
Brian Kelsey Steve McManus Curry Todd
Randy McNally, ex officio . Mary Pruitt Eddie Yokley

Lt. Governor Ron Ramsey, ex officio ' Craig Fitzhugh, ex officio
: Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration \L
FROM: Bill Ketron, Chairman, Fiscal Review Committee ‘b QJC/
’ Charles Curtiss, Vice-Chairman, Fiscal Review Committee
DATE: August 10, 2010

SUBJECT: Contract Comments
’ (Fiscal Review Committee Meeting 8/ 10/10)

RFS# 348.00-24810

Department: Tennessee Bureau of Investigation

Contractor: Scientific Research Corporation

Summary: The vendor is responsible for support of the operation,
technical support, and system development of the Law Enforcement
Automated Data Replicator (LEADR) records management system. The
proposed amendment adds term extension language to the contract,
extends the current contract for an additional year through August 30,
2011, and increases the maximum hablhty by $400,000.

Maximum liability: $700,000

Maximum liability w/amendment: $1,100,000

After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment.

cc: Mr. Mark Gwyn, Director
Mz. Robert Barlow, Director, Office of Contracts Review




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

PHIL BREDESEN TDD (615) 744-4001 MARK GWYN

GOVERNOR . DIRECTOR

July29,2010 RECEIVED

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

8" Floor, Rachel Jackson Building :

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

RE: Scientific Research Corporation Contract Amendment
Fiscal Review Committee Documentation

| Ms. Chick:

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

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

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

Sincerely,

INTERNATIONALLY ACCREDITED SINCE 1894




Supplemental Documentation Required for
Fiscal Review Committee

Bryan Noel 615-744-4296

FA-10-29496 34800-24810

12097 34800-24810

01 SEP 2009 30 AUG 2010

2

10 AUG 2010

348 - Tennessee Bureau of Investigation
00

Scientific Research Corporation
$700,000.00

il 1t ¥ O f,
FY: 2010
$700,000 $ $

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

$700,000

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

1JAN 2010

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

Non-Competitive

$700,000.00

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

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

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

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

34800-24810

Tennessee Bureau of Investigation

EXISTING:CONTRAGT. INFORMATO!

Maintenance and support to Tennessee Fusion Center Records Management System.

Scientific Research Corpor_ation.

FA-10-20496-00

1 Sepiember 2009

30 August 2010

$ 700,000 -

2

1 September 2010

30 August 2014

$ 1,100,000.00

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

X

only one uniquely qualified service provider able to provide the service

dditioha

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

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




NON-AMD123008

Scientific Research Corporation

2300 Windy Ridge Parkway, Suite 400 South

Atlanta, Georgia 30339

yrmation’Resources Endorseme

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

il

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

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

Y, /) 7 | 7/27//”

SIGNATURE & DATE
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£15-741-6164 STATE OF TENN

01607

FAX/EMAIL TRANSMFTTAL

1o Request OIR Procurement Endorsament

TO : Jane Chtttenden, Director

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

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

. Attachment(s) ' o ‘

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

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

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

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

R
ol

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

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

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

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

signaiure are acceptable,

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

RFP documents must be provided in glegtronic form. | -' !
OIR:Endotsement : ,
i
Nk & 199/ "Q
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OIR Chisf lm‘orma’tlon Officer Date T
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AMENDK7-16-00

CONTRACT AMENDMENT

]

Agency Tracking # Edison ID Contract # Amendment #
34800-24810 12097 FA102984098 2
Contractor Contractor Federal Employer identification or Social Security #
Scientific Research Corporation []1C- or [ V- 760255801 (Edison 0000116410)
Amendment Purpose/ Effacts
To extend the contract term and Increase the maximum liabiiity.
Contract Begin Date Contract End Dato Subreciplent or Vendor CFDA #(s)
September 1, 2009 August 30, 2011 [ subrecipiont [X] Vendor | 97.067
FY State Federal interdepartmental Other TOTAL Contract Amount
2010 $700,000.00 $700,000.00
20M $400,000.00 $400,000.00
2012
TOTAL: $1,100,000.00 . $1,100,000.00

— COMPLETE FOR AMENDMENTS —

American Recovery and Reinvestment Act (ARRA) Funding D YES NO

]

ENDDATE AMENDED? [ Yves [ Ino

Agency Contact & Telephone #
Brian Seneca), Fiscal Director 615.744.4112

EY Base Contract & THIS Amendment
Pdor Amendments ONLY
2010 $700,000.00 Agency Budget Officer Approval {there is a balance in the appropriation
from which this obligation is required to be paid that is not otherwise
2011 $400,000.00 | encumbered to pay obligations previously i
2012 -
Speed Code Account Code
TOTAL: $700,000.00 $400,000.00 72203000

mw
—OCR USE —

Procurement Process Summary (non-competitive, FA- or ED-type only)

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




AMENDK?7-16-09

AMENDMENT TWO
TO FA-10-29496-00

This Contract Amendment is made and entered by and between the State of Tennessee, State of
Tennessee, Tennessee Bureau of Investigation, hereinafter referred to as the “State” and Scientific
Research Corporation (SRC), hereinafter referred to as the “Contractor.” It is mutually understood and
agreed by and between said, undersigned contracting parties that the subject Contract is hereby
amended as follows:

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

B.  CONTRACT TERM

B.4. Contract Term: This .contract shall be effective for the period commencing on September
1, 2009 and ending on August 30, 2011. The State shall have no obligation for services
rendered by the Contractor which are not performed within the specified period.

B.2. Term Extension. The State reserves the right to extend this Confract for an additional
period or periods of time representing increments of no more than one year and a total contract
term of no more than five (5) years, provided that such an extension of the contract term is
effected prior to the current, contract expiration date by means of an amendment to the Contract.
If the extension of the Contract necessitates additional funding beyond that which was included
in the original Contract, the increase in the State's maximum liability will also be effected through
an amendment to the Contract, and shall be based upon payment rates provided for in the
original Contract.

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

C.1.  Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed ONE MILLION ONE HUNDRED THOUSAND DOLLARS ($1,100,000.00). The
payment rates in Section C.3 shall constitute the entire compensation due the Contracior for the
Service and all of the Coniractor's obligations hereunder regardiess 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 entitied 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 avallable funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract uniess 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 doliar amounts or to request any work at all from the Contractor
during any period of this Contract.

The revisions set forth herein shall be effective on the date of final approval by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

Scientific Research Corporation:

Christopher Varn
. i ¢=US, 0=U.5. Government, ou=ECA,
. : 5)(_‘;—_@/ .ou=VeriSign, Inc. ou=Scientific
| T L~ Research Corporation, |
“en=Christopher Varn
2010.08.24 13:11:54-04'00"

CONTRACTOR SIGNATURE DATE




C. Scott Varn, Contracts Manager

AMENDK7-16-08

Tennessee Bureau of Investigation:

JHank xdwm g-24-/0
MARK GWYN, DIRECTOR DATE
APPROVED:

COMMISSIONER OF FINANCE & ADMINISTRATION DATE
COMPTROLLER OF THE TREASURY DATE




AMENDK7-18-09

Edison ID

34800-24810

12097

Contract #

FA1029498 1

Amendment #

Contractor Contractor Federal Emplayer Identification or Soclal Security #
Scientific Research Corporation [1c- or[Q v- 76025580100(Edison 0000116410)
Amendment Purpose Effects

Adds a lower rate payment category to C.3.b.(2) to accommodate more efficient payment for activities requiring less

specialization. it does not affect the contract end date

or the maximum labjility.

Contract Begin Date Conlract End Date Subraciplent or Vendor CFDA #(s)
September 1, 2009 August 30, 2010 [ subrecipient [ vendor | 97.067
£y State Federal Interdepartmental Other TOTAL Contract Amount
2010 $700,000.00 $700,000.00
20M1 N/A
TOTAL: $700,000.00 , $700,000.00
American Recovery and Relnvestment Act (ARRA) Funding-[_| YES  [X] NO |
END DATE AMENDED? [;-] YES @No Brian Senecal, Fiscal Direclor 615.744.4112
FY Base Contract & JHIS Amendment
Prior Amendments ONLY
Agency Budget Officer Approval (there is a balance in the appropriation
from which this obligation is required to be paid that is not otherwise
encumbared to pay obligations previously incurred)
Spe "~ -~ /&MA;;;;?.}
TOTAL: $700,000.00 -0~ 7 G Lok 72203000

Prov

This
wer
ma

SO 7 G /d{?ga.

/o X8

ry {non-competitive, FA- or ED-type only)

"more efficient use of the funds that
mtract. It does not add to the




AMENDMENT ONE
TO 34800-24810

This Contract Amendment is made and entered by and between the State of Tennessee, TENNESSEE
BUREAU OF INVESTIGATION, hereinafter referred to as the "State” and SCIENTIFIC RESEARCH
CORPORATION, hereinafter referred to as the "Contractor.” It is mutually understood and agreed by and
between said, undersigned contracting parties that the subject Contract is hereby amended as follows:

1. The text of Contract Sectlon C.3.b.2 is deleted in Its entirety and replaced with the following:
2, For service performed from January 1, 2010 through August 30, 2010, the
following rates shali apply:
Service Description - 2010 | o Comp;"sl'gg;gtinmm on
Senior Systems Engineer ) $138.46/hour
Senior Engineer/Scientist $120.40/hour
Engineer/Scientist Il $100.82/hour
Engineer/Sclentist il $88.12/hour
Senior Manager (Director) $185.76/hour
Program Manager $131.58/hour
Project Manager “ $108.36/hour
Senior Program Administrator ' $85.14/hour
Administrative Assistant $57.00/hour

The revistons set forth herein shall be effective on the date of final approval by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

SCIENTIFIC RESEARCH CORPORATION:

Os=he o 19 danuary 2010

CONTRACTOR SIGNATURE DATE

. C. 8Bcott Varn, Contracts Manager

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

TENNESSEE BUREAU OF INVESTIGATION:

%M/ dﬂ?— ' A )’4/

MARK GWYN, DIRECTOR < DATE




NON123008

NON-COMPETITIVE CONTRACT REQUEST: cy09-664

Tennessee Bureau of Investigation : APPROVED
901 R.S. Gass Bivd. %
Nashville, TN 37211 /(/(Q W o>

Commissioner of Finance & Administration '

1

| 34800-24810

Tennessee Bureau of Investigation

: Malntenance and Support of Records Management System for the Fusion Center

: Scientific Research Corporation (SRC)

September 1, 2009

August 30, 2010

% Use of. Non-Compatltwe Negotiation is in the best interest of the state

E:] oniy one uniguely qualified service provider able to provlde the service

The fusion center's consolidated records management system requlres on-going maintenance and technical support
fo contmue proper functionality

3y EVitisncaiotEhgiPraposed:Canie i
South Carolina Research Authority (SCRA), USing SRCasa subcontractor, created the fus;on center for South Caro :na
and it has been operation since 2006. It Is one of the oldest fusion centers In the country. SCRA and SRC have had a

contractual relationship with the state f Tennessaa sEnce 2007,
rilrite rmiatlo,;_ResourcesEE_ ements ifraqu fomnfmrmatlen.& _c‘p Slogy:seni

Doéumentétion is v . Not Abplicable to this Request D Attached fo this Request
Jrequared*fonstate employees trainingserviee) .

*‘16) Beparlmentxof HumamResoumasEEndorsamen ;

Documentation is . Not Apphcable to thls Raquest D Attached to this Request




NON123008

17)Desctiption:of.Procuting Agency Efforts to-identify Reasonable, Comptitive, Rrocurement Alternatives::
The record management system for a fusion center Is a new technological tool that is not readily avallable.
Representatives for the Governor's Office of Homeland Security and the Tennesses Bureau of Investigation visited four
states to observe thelr record management systems. Other states were contacted by phone and asked about their
planned systems. The system in use in South Carolina wes the only one that was operational and it has only been in use
since April of 2006. SCRA was selected because of its close resemblarice to a system already in place In Tennesses,
and the primary subcontractor of SCRA was SRC. ‘ T ‘

Dustification:of Why {héState’Should Use:Non<Comipstitive:NegotiationRather That a:00
{Beingithe fohly:knowr™:orbest™-servipe;providertoperic he:samice:ss desirgdwillng

mipetitive Process
‘desrnet:adetuateijustification

SRC provides the technological knowledge and experience with the software product, which it has been targety
responsible for creating. Other vendors would not have the intimate knowledge of the product and would have to gain
their knowledge through SRC to be able to adequately support, maintain and develop the CRMS. '




Explanation as to number 5:

The proposed contract is required to support and maintain a system that is part of a Jarge
project. The needs of the system are difficult to predict and require guickly drawn
contracts for services on occasion. Deadlines and available funds are constantly
changing, This service is necessary at this particular time in order to keep the entire
project running,
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615~741-6164 STATE OF TENN ) PAGE

C81807

ai/e1

EAX/EMAIL TRANSMITTAL i

to Request OIR Procurement Endorsement ¥

Jane Chittenden, Director
OIR Procurement & Contract Management

FROM :  Murrey Smith, Attorney FAX # 744~
DATE :  July 24, 2009

RFS # 34800-24810 !
RE : Procurement Endorsement — Mainténance and Suppott of Reooxds

Management System for the Fusion Cénter

-+
INFORMATION SYSTEMS PLAN PHOJECT.M Joebold |

NUMBER OF FAX PAGES (including cover) ': N/A 1

| Attachment{s) . i

The nature and scope of service detailed in the attached service procurement
document(s) appears o require Office for Information Resources (OIR) review &ﬂd

support, becatise the progurement involves infarmation technology or informat!
systems services.

This communication saeks to ensute that OIR Is aware of the procurement and as an |
opporiunity to review the matter.  Please determine whether OIR is supportive gf the

procurement, if:you have any questions or concerns about this matter, piease dall
Murrey Smith'at 744-4296.

" Please Indicate below your responge 1o this proposed procurement, and ré"'lurn this

communication at your earliest convenlence (note the return FAX number(ﬁbove)

Thank you for your help f
. . . : L i

Must include the g_nm contract or amendment document g _n_q where apphcab!e; uhe non-

competitive contract.or amendment request form. The original contract and anylprior

amendments that were applied {0 the same section of the contract must be prO\iided ‘with
anamendment. Elecironic cop!es of the contract ameridments, and request forﬁn without
signature are'acceptable. » ”

RFP documenits must be provlded in gmm_mgj_m b

‘:r

T

__OIR Chief Information Officer Date

QIR Endorsement

Mok W@ arloS




FA-6-10-08

CONTRACT

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

Agency Tracking # Edison ID .
. 34800-24810 0000000000000000000012097

Contractor . Contractor Federal Employer Identification or Social Security #

Scientific Research Gorporation [:l C-or Xl V- 76025580100 (Edison 000116410)
Service .

Provides maintenance and support of the Records Management System for the Fusion Center.
Coniract Begin Da_te Contract End Date Subrecipient or Vendor CFDA #(s)

September 1, 2009 August 30, 2010 [ subrecipient [X] Vendor | 97.067

FY State ] Federal Interdepartmental Other TOTAL Contiract Amount

2010 $700,000.00 , $700,000.00

2011 . ‘ N/A
TOTAL: - $700,000.00- - - - $700,000:00-

—OCR Use— Agency Contact & Telephone #

% +| Brian Senecal, Fiscal Director 615.744.4112
% IB}_@‘ %

\ Agency Budget Offlcer Approval (there is a balance in the approprlation

o ancumbered to pay obhgatlons prevxously incurred)

%;

from which this obligation Is required to be paid that Is not otherwisa ol 7k

Speed Code . ‘Account Code
' 72203000

Contractor Ownership/Control _ _

D African American D Person w/ Disability [:I Hlspamc : l:l Small Business D Government

D Asian - D Female : l:! Native American NOT Minority/Disadvantaged D Other
Contractor Selection Method ‘ '

I::I ﬁFP ) . l:' Competitive Negotlatlon D Alternative Cbmp,eﬂtive Method *

X| Non-Competitive Negotiation [Jother* ‘

*Prccurement Process Summary

“The Fuslon Center's Consolidated Records Managemant System reqmres on-golng maintenance and technical support
to continue proper functionality. This vendor (Scientific Research Corporation) provides the technological knowledge and

experience with the software product, which It has been largely responsible for creafing. Other vendors would not have .|

the intimate knowledge of the product and would have to gain their knowledge through SRC fo be able to -adequately

support, maintain and develop the Consolidated Records Management System.
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FA CONTRACT INFORMATION SUPPLEMENT
'FOR ALL FASTYPE CONTRACTS — COMPLETE EITHER SEGTION A OR SECTION B

Contract RFS |34800-24810
#

Contractor: | SGIENTIFIC RESEARCH GORPORATION

SECTION A—
CONTRACTOR IS AN INDIVIDUAL

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

Is or has the contrastor been a state
employee?

D NO (no addltional information required)

[ ves

Does an indlvidual, who Is or has been a
state employes, own controlling Interest In
(or own) the gontractor company?

(=] No (no addtional information requirec)

D YES

Was such employment within the past si

' months? _ ~

[ no

D YES (an gpproved rule exception
permitiing & contract within six
months of employment Is also
requirad)

Was such employment within the past six
months? .

[ wo

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

Does the contractof recelve Tennessee
Consolidated Relirement System (TCRS) -
retivement beneilis? . S

10 wo

D YES (the procuring agency general

counse!l MUST sign an analysis of. =

this procurement using the TCRS
_analysis guidelines)

| Does the individual who owns controlling -

: D YES (the procuring agencyéenera!

interest in the contractor company receive
Tennessee Consolidated Retirement System
(TCRS) retirement benefits? ’

[ wo

counsel MUST sign an analysis of
‘this procurement using the TCRS
analysis guidelines)

CONTRACTOR SIGNATURE

as<he

07 October 2009

CONTRACTOR

. DATE




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE BUREAU OF INVESTIGATION
AND
SCIENTIFIC RESEARCH CORPORATION

This Contract, by and between the Stats of Tennesses, Ternessse Bureau of Investigation,
hereinafter refarred to as the "State" and Sclentific Research Corporation (SRC), herelnafier
referrad to as the "Cantractor,” Is for the provislon of servicas in support of the operation,
technical support and system development of the Law Enforcement Automated Data. Replicator
(LEADR) records management system, data replicators or data collection system Installations to
Tennesses law enforcement agencies, as further defined in the “SCOPE OF SERVICES.”

The Contractor Is & FOR-PROFIT CORPORATION,
Contractor Federal Employer ldentification or Soolal Security Number: 76-0265801
Confractot Placs of Incotporation or Organization: Delaware )

A.  SCOPE OF SERVICES:

A, The Contractor shall provide all services as required, by ’zhis Scope of Service and shall
meet all service delivery spacified In the Scope of Services section or elsewhers in this

Contract, )

A2, The Contractor shall miaintaln management and technical resources as required to,
diagnose system errors, consult on resolution of tasks and work orders and develop
solutlons for tasks and work orders assigned through Problem Management and
Configuration Management Practices assigned to Contractor via.the workload
management system Redmins. . '

AS.  The Contracor shall maintaln compatible software licenses(s) of project softwars tools

- and software devslopment tools as required to aliow State to participate in joint design,
development, testing and implementation of LEADR system software. The Contracior
shall make witten notice fo State of intentlons to alter or change to developmant toals
with no less than one month prior written notice and with nofice document stored in

_ document repository. Implemsntaiion of new tools or utilities Identified In this written
notice shell be Implemented at TBI Developer workstatioris whers appropriate.

A4, The Contractor shall malntaln a revislon control repository for documents and source

components of the LEADR praduct, .Documents shall snable the State to operate
independently of Contractor using qualified, irained resources. Those documents would
include the foliowing slements as Individual documents or as a consolidated document.
Documents and Source components stored in repository shall include but not limited to:
A. System management documentation, .
1, LEADR product Administration Document,
Component Administration
Agency Setup
- .User Setup :
2, LEADR product Monitoring Practices,
System Reliabllity Measuraments
Systern Resource Consumpiion Measurements
. ~ System Recovary Ability
3. LEADR Conilguration Management Practices,
Design and Development Practices '
Certiflcation Procssses :
Migration Prooesses




-~

Ab.

AB. "

AT,

User Notlfioation Processes
4, LEADR product Problem Identfficetion and Resolution Prectices,
User Reporting Process .
OHS / TB Reporting Process
Problem Resolution Process
B, LEADR System Installation Processes
LEADR System Installation
WebRMS Systsm Instaliation
@Bang System Installation
6. LEADR System User Document,
LEADR System
WebRMS Systam
Gang Sysiem
B. Systam program source cods,
C. Syster database scripts and schemas,
D. LEADR Information Exchange Package Documentation (IEPD).

Access to revision control repository shall bs avallabie to State fechnical resoutces at all
times. Coniractor shall make written notice to the State of intentions 1o alter ot change
tachnologles used to provide repostiory service with no less than one month prior written
notice of intended change or alteration. Changes In repository services shall not impose
additional costs other than those aiready outlined In this contract.

The Contractor shall maintain a resourse/activity management repositary for tasks and
work orders assoclated with this contract. Management Repository shall provide features
such as, but not limited to:
A, lssue Title
B. Issue ldentlfler or Number
C. Issue Description
D. lssue Priorty
E, lssue Aclivity history .
F. Resourca(s) assighed to activity :
G.d Estimated Iavel of offort in the form of hours required to compleie tasks or work
orgers. :
H. Actual lsvel of sffort in the form of hours spent to complste tasks or work orders.
1. Reporiing capabilities to reflect:
1, Task or Wark order Reposltory Summary Report
2. Task or Work order detall reports

The Contractor shalf adhere to the Systems Management practioss and procedures
outlined in the Problem Management Practices and the Change Contro! Practices.
Issues identiiied as IMMEDIATE will take priority and the coniractor will respond by e-
mail, phone and/or entry into the Redmine issue iracking fool within 4 hours of being

notified to acknowledge recaipt of the Issue. The contractor shall respond with a plan of -

actlon for addressing the issue at the point of avallabliity not to excesd 1 business day.

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

not designated as IMMEDIATE will be worked In & priority assigned during configuration
conirol mestings. Issues assigned as IMMEDIATE will be those that are related to a
down production system or critical LEADR Product functions in production, State shall
maintaln adminisirative duties of Systems Management while Contractor shall provide
technical support or technical guidance to insure reliabliity and stabllity of the LEADR
Product. The Contractor shall develop and test corrective actions and deployment onto
the LEADR product pre-production system. The State shall maintain responsibllity for
executing any corrective rapairs on the LEADR product production system.

A, Problem Management Practices




' A'al

A8,

A0

A1,

Ad2

o 1. Monitor the Redmine Product for newly approved and assigned tasks or wotk
orders.
2 Evaluate the content of tasks or work orders.
3. Update Redmine tasks or work arders io reflect:
a) Description of Work to be accomplished,
b) Level of Effort required to accomplish tasks or work orders.
. c) Asslgnment of task or work order to LEADR product Project Manager for
oview
4, Provide weekly status reporting of tasks or wotk orders

B. Change Control Practices
1. Project Manager will scheduie perlodic reviews of Redmine content
2. Project Manager will approve and prioritize tasks or work orders consistent with
project goals, objsctives and raquirements.
3, The Contractor shall monltor Redmine product for approved tasks ot
"work orders
4, The Contractor shall provide estimated date of completion for assigned tasks.
" B. The Goniractot shall periorm work oh approved tasks or work orders |
based upon establish prictitles,
B. The Contractor shall maintaln status of tasks or work ordats in the
Redmine Product as status changss. ’
7. The Contractor shall maintaln & record of hours used to parform tasks.
8. "The Coniractor shall update the source control libraty with changes made
. fo.components of the LEADR system,
8, The Coniractor shall update system documentation to Insure .
documentation In source contro! library Is consistent with active LEADR system.
10. The Coniractor shall incorporate system changes into the testing and pre-
production environments of the LEADR product. .

The Contractor shall respond to Automaied Emall Noticss of Errors distributed by LEADR
product componenits using the defined Problem Management and Conflguratio
Management Practices. The State wlll provide the emall server. - -

“The Coniractor shall develop problem resolution tasks elements for inclusion inte the '
Redmine Issue Tracking Repository. ‘ '

The Contractor shall provids resources 1o assist State In monitoring and measurement of
LEADR product production environment to ensure awareness of system avallabillty and
system stabllity. . :

The Contractor shall maintain working relationships with other Software Vendors
providing LEADR Data. Replicators to the state agencies which are compliant with TIBRS
and N-DEX Reporting standards. The contractor will notify the state of any disruption in
thess relationiships within one week of the disruption,

The Contractor shall ensure Subocontractor's scops of work includes but Is not limited to:
a. Subcontractor communications to Contractor outlining minimum hardware
tequirements for Replicator Installation. ' :
h. Subcontractor's communication to agencies for replicator installation preraquisite
tasks. o '
c. Subcontractor Installation of data replicators at state and local agencles.
d. Subcontractor repalr of problems assoclated with replicators operation or data
_ content compliance.

i H
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e. Succsssful connection to and transmission of data created by the subcontractor's
records management system such as Atrest Data, Incident Data, Warrant Date,
Custody Data, Field Interview Data, Susplcious Activity Reports and Interdiction Plus
Repotis that was specifically contracted by the State to be provided by the replicator
to the LEADR product reposttory at TBI Headquartets, The State will be responsible
for all connectivity Issues between the agency and the Tennesses Fusion Center
(TFC). '

f.  Subcontractor replicators shall operate In and maintain compliance with TIBRS.

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

- be defined as the abllity for LEADR product personnel to be able to determine which
records within the CRMS have passed a TIBRS business tule and structural
validation process through the use of a data element flag In the database, The
business ruls validation/structural process shall use TIBRS DC Manual 8th Editlon
(January 2007) and TIBRS Error Manual 2nd Edition (November 2008) as & basls for
idenifying this compliance.

g. Subcontractor replicator data elements shall operate in and maintain compliance with
Law Enforcement National Data Exchange Netwark (N-DEX} version 1.0.

. h. Subcontractor shall provide warranty setvices for developed replicators for a period

of no less than one year, Alterations of replicators as required maintaining
compliance with TIBRS and N-DEX verslon 1,0 data standards shall be performed at
no additional cost to the State or Egnlglpaﬂng_agencies. )

The Contractor shall develop and publish enhancements fo existing LEADR product or
LEADR user documentation outiining the new functions of LEADR, WebRMS, Gang
Database, Suspicious Activity Reporting, Fleid Intervisws and Incident Plus modules.

“The Contractor shall ensure all data exchange contshi Is compliant XML standards based
upon GJXDM and NIEM modsls e Is required to meet interface reguirements of
connected systems,

The Contractor shall provide the LEADR product sofiware bulids o correct defects
identified in the LEADR product software. The number of defects to be included in a
given build will be limited to the amount of work that can be reasonability coded, tested,
documented and bullt with quallty. An exception will bs mads on a limited basis for
IMMEDIATE Issuss that result In & down or unuseble LEADR produst, For these cases,
an emergency bulid/paich wilf be accomplished as soon as the defect s repaired, tested
and agrasd to be placed Into the production by the state. . '

The Contractor shall participate I status meetings to be held during normal business
hours and at a time agreeable to both parties, the confractor will make available the staff
required to provide current status on jssues identffied In the agenda. The state will
publish an agenda of tems to be discussed In advance of the status meeting.

The Contractor shall partlcipate in configuration cantrol meetings to be held during
normal business hours and &t a time agreeable to both parties. The contractor will make
avallable the staff required to determine If an issue Is an enhancement, defect or task,
perform the necessaty assignment to a software bulld/release and perform a review of
the praduct releass version basslines. Such meetings shall be scheduled as deemed

- necessary by the State.

The Contrastor may be required to-travel to the.host slte o participate In systém design
and review sessions, knowledge transfer, or to assist with critical qrvcomplex gystem

.
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lssuss. Notice of travel requirement will be sent to Coniractor two (2) weeks In advance
of need, Notice will be mads via resource activity management repositoty, -

B.  CONTRACT TERM:

This Contract shall be effective for the pariod commencing on September 1,.2008 and
ending on August 30, 2010. The State shall have no obligation for services rendersd by

the Contractor which are not performed within the spedalfisd period.
C. PAYMENT TERMS AND CONDITIONS:.

G4,  Maximum Lisbility. In no event shall the maximum liability of the State under this contract
gxceed seven hundred thousand Dollars ($700,000.00). The payment retes in Section
C.3 and the Trave!l Gompensation provided In Saction C.4.shall constitute the entire
compensation dus the Contractor for the Service and all of the Contractor's obligations
hersunder regardless of the difflculty, matstlals or squipment required. The payment
rates Include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and Indirect cost incurred or to be incurred by the Contractor.

“The Contractor is not entitled to be pald the maximum llability for any perlod under the
Contract or any extenslons of the Contract far work ot requested by the State. The
maximum liabtiity represents avallable funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Coniract uniess the
State requests work and the Contractor parforms sald work. in which case, the
contratcr shall be pald inaccordance with the payment rates detalled In Section C.8.
The State is under no obligation to request wotk from the Cantractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this

" Contract.

C.2.  Compensailon Firm, The payment rates and the meaximum liablllty of the State under this
Contract ara firm for the duration of the Contract and are not subject to sscalation for any |

reason uniess amended. :

C3. Payment Methodology. The Conitactor shiall be compensated based on the payment
rates herein for units of service authotized by the State in & total amount not fo exceed
the Contract Maximum Ligbility established in Section C.1.

. &  The Contractor's compensation shall be contingsnt upon the satisfaotory
completion of unlts, milestones, or Increments of service defined in Section A,

h.  The Contractor shall be compensated based upon the following payments rates:

(1) Forservice petfotmed from September 1, 2009 through December
31, 2009, the followlng rates shall apply: :

Service Description - 2008 (per comp:r:::l;:ﬁncrem ent)
Senlor Systems Engineer $134.16/hour
Senlor Enginesr/Sclentist $116.10/hour |
.| Englneer/Scientlst lil $97.18/hour
Engineer/Sclentiat Il $85.54/hour
' Senior Manager (Director) ~ $179.74/hour
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Program Manager $127.28/hour

Project Manager $104.92/hour

Senior Program Administrator $82.56/hour

(2)  Forservice performed from January 1, 2010 through August 80,
2010, the following retes shall apply:

Service Desctiption - 2010 (per o ompaﬁ?:glgtln crement)
Senior Systems Enginear ’ $138.46/hour
Senlor Enginser/Sclentist . $120.40/hour
Engineer/Sclentist Il ‘ ‘ $100.62/hour
Engineer/Scientist Il $88.12/hour
Senior Manager (Director) . . $185.76/hour
Program Manager i $131.58/hour
Project Manager $108.36/hour
Senlor Program Administrator $85.14/hour |,

* NOTICE: The amouni(s) per compensable increment detailed above shall be contingent upon
the State’s recelpt of an invoice (as required in section C.5., below) for sald service(s) within
THIRTY (30) days after the end of the calendar month in which the service(s) were rendered,
At the sole discretion of the Stats, the amount per compensable increment of any setvice for
which the State recslves an invoice'latst than presclbed hereln shall be subjsct to & raduction
in amount of up t 100%. In the case of an untimely involcs, before any payment will be
considersd by the State, the Contractor must submit a written request regarding the untimely
Invoice, which shall datail the reason the invoice is untimaly as well as the Contractor's plan for
submitting all future invoices no later than prescribed herein, and it must be signed by an
individual empowered to bind the Contractor to this Coniract.

¢.  The Coniractor shall not be oompehséted for travel time to the primary location of
- gstvice provision, '

be subject to amounts and limitations specified In the "State Comprehensive Travel
Regulations," as they are amended from ime to time. :

C.5.  Involce Requlrements. The Contfactor shall Involce the Sfate only for completed
Increments of service and for the amount stipulated in Section C.3, above, and as
required below prior to any payment.

& - The Contractor shall submit invoices no more often than morithly, with all
necessary supporiing documentation, to:

TBI, 901 RS, Gass Bivd, Nashvills, TN 37216

'b. © The Contractor agrees that each Involce submitted shall clearly and accurately
(gli caleulations must be extended and totaled correctly) dstall the following.
required information. : :

C.4.  Travel Compensation. Gompensation to the Contractor for iravel, meals, or lodging shall
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(1) Involoa/Refersnce Numbsr (assignad by the Contractot);
2 Invoice Date;
Invoice Perlod {period to which all involced charges are applicable);-
4) Contract Number (assigned by the State to this Contract);
(5)  Account Name: TBIl & GIU;
N (5)] Account/Customar Number (uniguely assigned by the Contractor to the
, above-tefersnced Account Name);
(7)  Contractor Nams;
(8) Contractor Federal Employer Identlfication Number or Soclal Security
Number (as referencad in this Contract); .
() Contractor Contast (name, phone, andfor fax for the individual to contact
with billing questions);
(10)  Contractor Remittance Address;
(11}  Complete ltemization of Charges, which shall detall the following:

1, Service Descripilon for each service Involoed;
i, Number of Unlts, Increments, or Mllestones of each servics
. invoiced; -
=ik Applicatle Payment Rate (as stipuleted In Section C.3.) for each
setvice nvoiced;

iv. Amount Due by Service;

v, Travel Compensation requested in accordance with and
attaching to the invoice appropriate documentation and recelpts
as required by the sbove-referenced "State Comprehensive

- Travel-Regulations;" and - -

i, “Total Amount Due for the Involee period.

c. The Contractor understands and agrees that an Invoice to the State under this
Contract shall: ) ‘

(1} includs only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in'Contract
Section C;

23] not include any future work but will only be submitted for completed

© sewice; and :
®) not include sales tax or shipping cherges.

d. The Contractor agrees that timeframe for payment {and any discounts) begins
" when the State is In recslpt of sach involioe mesting the minimum requirements

above. '

e. The Contractor shall complete and sign a "Substitute W-8 Form" provided tothe -
Conitactor by the State. The taxpayer identification humber contained in the
Substltute W-9 submitted to the State shall agree to the Federal Employer
‘\dentification Number or Soclal Security Number referenced in this Contract for
the Contractor. The Contractor shall not Invoice the State for services utitll the

. Btate has recelved this completed form. : ,

Payment of Involce. The payment of the tnvoice by the State shall not prejudice the
State's right fo object to or question any Involce or matter in relation therato. Such
payment by the State shall neither be construect as acceptance of any part of the work or
setvice provided nor as an approval of any of the amounts invoiced tharein,

Involee Reductions. The Contractor's Involes shall be subject to raduction for améunts
included in any Involce or payment therstofore made which are determined by the State,
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on the basls of audlts conducted In accordance with the terms of this Contract, not to
constitute proper remuneraiion for compenseble setvices.

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 Tennassee any amounts which are or shall become due and .

-payable o the State of Tennssses by the Contractot.

Aufomatic Deposits, The Contractor shall complete and sign an "Authorlzation Agresment
for Automatic Depostt {(ACH Credits) Form.” This form shall be provided fo the Contractor
by the State. Onae this form has been completed and submitted to the State by the
Contractor alt payments to the Contractor, under this or any other Contract the Gontractor
has with-the State of Tennessss shall be made by Automated Cleating House (AGH).
The Contractor shall not Involce the State for setvices untll the Contractor has completed

this form and submiltted it to the State.
STANDARD TERMS AND CONDITIONS:

Required Approvais, The State is not bound by this Contract untll it s approved by the
appropriate State officials In accordance with applicable Tennessee State laws an

regulations. :

Modification and Amendment, This Contract may be modified only by & written
amenhdment exacuted by all parfies hersto and approved by the appropriate Tennessee
State officials In accordanos with applicable Tennessee State laws andregulations.

Termination for Convenience. The State may terminate this Contract without cause for
any reason, Said termination shall not be deemed & Breach of Contract by the State,

* The State shell give the Coritrastor at least sixty (80) days written notice before the

sfiactive termination date. The Contractor shall be entltied to recelve compensation for
satlsfactory, authorized setvice completed as of the termination date, but In no event

. shall the State be liable to the Coniractor for compensation for any service which has not

been rendsred. Upon such termination, the Contractor shall have no right to any actual
general, special, incidental, consequential, or any other damages whatsoever of any
description of amount.

r . Ifthe Contractor fails fo properly perform lts obligations under
thls Contractin & timely or propet mannet, or If the Contractor violates any terms of this
Contract, the State shall have the right to Immedlatsly terminate the Contract and
withhold payments In excess of falf compensation for completed services, . - '
Notwithstanding the above, the Contractor shall not be relieved of liabillty to the State for
damages sustained by virtue of any breach of this Coniract by the Confractor.

" Subcontracting. The Contractor shall not assign this Coniract or enter Into & subcontract

for any of the services performed under this Coniract without obtaining the prior wriitten
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 Inferest,"
"Nondiscrimination," and "Records” (as identified by the section headings).
Notwithstanding any use of approved subcontractors, the Contractor shall be the ptime
contractor and shall bs responsible for all work performed.

Confliets of Interest. The Contractor warrants that no part of the total Contract Amount

"shall be paid directly or Indirectly to an employse or offlclal of the State of Tennessee s

wages, compshsation, or gifts in exchange for acting as an officer, agent, employes,.
subcontractor, or consultant to the Contractor In connection with any wark contemplated

or performed relative to this Contract,. =~ . - -
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Nondisctimination. The Contracior heteby agrees, warrants, and assures that no psrson
shall be excluded from participation In, be denled benefits of, or be otherwise subjected
to discrimination In the performance of this Contract or In the smployment practices of the
Contractor on the grounds of disability, age, race, color, religlon, sex, national origin, or
any other dlassification protected by Federal, Tennessee State constitutional, or statutory
law. The Contractor shall, upon rsquest, show proof of such nondiscrimination and shail
post In consplouous places, avallable to all employees and appllcants, noticss of
nondisctimination.

Prohibition of lleqal Immigrants. The requirements of Public Acts of 2008, Chapter
Number 878, of the state of Tennessee, addressing the use of lliegal immigrants in the
performance of any Contract to supply goods of setvices to the state of Tennessee, shall
be a material provision of thls Goniract, & breach of which shall be grounds for monstary
and other psnaltles, up 1o and Including termination of this Cantract,

& The Contractor hereby attests, cetiifies, warrants, and assures that the
Contrastor shall not knowingly utllize the services of an lllegal Immigrant In the
performance of this Contract and shall not knowingly utlfize the services of any
subcontractor who will utilize the services of an iliegal immigrant in the

" performance of this Contract. The Contractor shall reaffirm this attestation, In
writing, by submitting to the State a complsted and signed copy of the document
at Attachiment Ons, hereto, semi-annually during the perlod of this Contract.
Such attestations shall be malntained by the Coniractor and made available to
state officials upon request. : ' T

b. . Prior to the use of any subcontractor in the psrformance of this Contract, and
seml-annually thersafter, duting the period of this Contract, the Contractor shall
obtain and retain a current, written attestation that the subcontractor shall not
knowlngly utilize the setvices of an lllsgal Immigrant to perform work relative to
this Contract and shall not knowingly utliize the services of any subcontractor
who will utllize the servioes of an lilegal Immigrant to perfotm work relative to this
Contract. Attestations obtained from such subcontractors shall be maintalned by
the Contractor and made avallable fo state officlals upon request.

¢ The Contractor shall maintaln records for all personnel used in the performance
of this Contract. Said records shall be subject to review and random inspaction
&t any reasonable fime upon raasonabie notice by the Stete. :

d. The Contractor understands and agrees that fallure to comply with this section
will be subject to the sanctions of Public Chapter 878 of 20086 for acts or-
omlsslons ocourring after its effective date, This law requires the Commissioner
of Finance and Administration to prohibit a contractor from coniracting with, or
submitting an offer, proposal, or bid to contract with the State of Tennessee fo
supply goods or services for & period of one year aftet & contractor Is discovered
1o have knowingly used the services of lliegal immigrants during the performence
of this Contract. : } ‘

e. For purposes of this Contract, "llegal immigrant' shall be defined as any person
who Is not either a United States cltizen, a Lawful Permanent Resident, or a
pérson-whose physical presence in the United States s authorized or allowed by
the federal Department of Homeland Security and whe, undet federal
immigration laws and/or regulations, Is authorized o be employed In the U.S. or
is otherwise authorized to provids servioss under the Contract.




D

DAG.

D1,

Dz

D13

D.14.

D.18.

D.16.

DA7.

D.18.

Records. The Contractor shall malntaln documentation for all charges under this
Contract, The books, records, and documents of the Contractot, insofar as they relate io
wotk performed or money recelved under this Contract, shall be maintained for a period
of thres (3) full years from the date of the final payment and shall be subject to audlt at
any reasonable time and upon reasonable notice by the State, the Comptrolier of the
Traasury, ot their duly appointed representatives. The flnanclal statements shall be
prepersd in accordance with generally accepted accounting principles.

Prevaliing Wegs Rates. All contracts for construction, ersctlon, or demolition or to install
goods or matetials that Involve the expenditure of any funds derived from the State
raquire compliance with the prevailing wage laws as provided in Tennessee Code

Annotated, Section 12-4-401 et seq..

Monitoting, The Contractor's activitles conducted and records meintained pursuant to

‘this Contract shall be subject to monitoring and evaluation by the State, the Comptrolier

of the Treasury, or thelr duly appointed representatives.

Progress Reports.. The Contractor shall submit brlef, petlodic, progress reports to the
State as requested. .

Strict Perfotmance. Fallure by any party to this Contract o Insist in any one or more

cases upan the strict performance of any of the terms, covenants, conditions, or _ L

provisions of this Gontract shall not be construed as & waiver or relinquishment of any
such term, covanant, condltion, or provision, No term or condition of this Contract shall
be held fo be'walved, modified; or deleted except-by a written-amendment sighed by the
parties hereta.

Independent Contractor. The partles hereto, In the performance of this Contract, shall
not act as employees, partners, joint ventures, or assaciates of one ancther. Itis
exprassly acknowlsdged by the pariies herato that such parties ere independent
contracting entities and thet nothing In this Contract shall be construed to oreate an
employar/employes relationship or to allow elther to exerclse control or direction over the
manner or method by which the other transacts its business affalrs of provides its usual
services. The employees or agents of.one party shall not be deemed or construed to be
the employees or agents of the other pérty for any purpose whasosver.

The Contractor, being an indspendent contractor and not an employee of the State,
agress fo carry adequate public iabllity and other appropriate forms of Insurance,
Including edequate public liabllity and other appropriate forms of Insurance on the
Contractor's smployees, and to pay all applicable taxes incident to this Contract.

‘State Liabilliy. “The State shall have no liabllity except as specifically p'roi/lded inthis
Contract, . .

Force Majeure, THe obligations of the parties fo this Contract are subject to prevention

by causes beyond the parties' control thet could not be avoided by the-exercise of dus

care Including, but not imited to, naiural disasters, riots, wars, epidemics, or any other
similar cause.

State and Fadetal Compliance. The Contractor shall comply with all applicable State and
Federal 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
exciusive jurisdiction ¢f the courts of the State of Tenhnessse In actions that may arlse
under this Contract. The Contractor acknowledges and agrees that any rights or claims

1}
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against the State of Tennhesses or its employees hereundet, and any remedies arising
therefrom, shall be subjsct to and limited 1o thoss rights and remedies, If any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

Completensss. This Contract is complete and contains the entire understanding between
the parties relating to the subject matter contalnad hereln, including all the terms and
conditions of the parties’ agreement. This Contract supstsedes any and all prior
understandings, representations, negotiations, and agresments betwsen the parties
relating hetsto, whether written or oral. .

Severability. If any terms and conditlons of this Contract are held to be invalld 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 Contract are for raference purposas only and shall
not be construed as part of this Contract,

SPECIAL TERMS AND CONDITIONS:

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

conditions shall control,

- Communications and-Centasts.--All Instructlons, notices, consents,-demands, or other
communications required or contemplated by this Contract shall be in writing and shall be

made by certifled, first class mall, return receipt requested and postage prepaid, by
overnight courler setvice with an asset iracking system, or by EMAIL or facsimile

“ransmission with recipient confirmation, Any such communications, regardiess of
- method of transmisslon, shall be addresssd fo the respective party at the appropriete

malling address, facsimile number, or EMAIL address as set forth below or to that of such
other party or addrass, as may be herasfter specified by written notice.

The State: .

Brad Truitt, Assistant Director
Tennesses.Bureau of Invesiigation

" ‘801 R.S. Gass Bivd,, Nashvilis, TN, 87216
" Phone: (615) 744-4008

Facsimile: (615) 744-4041
“The Contraclor:

Scott Varn '

Sclentific Ressarch Corporation

2300 Windy Ridge Parkway Sulte 400 South
Atlanta, GA 30338

ovarn@scires.com

Al instructions, notices, consents, demands, ot other communications shall be
considered affectively given upon receipt or reclplent confirmation as may be required.

Avallsbllity. The Contract Is subject to the appropristion and ava!l_ablllty.'

ul
of State and/or Federal funds. In the event that the funds are not appropriated or ere
otherwlse unavaliable, the Stats rassrves the right {o terminate the Contract upon written
notice to the Contractor. Sald termination shall not be deemed a btsach of Contract by
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the State. Upon recslpt of the written notice, the Contractor shall cease all work
assoclated with the Contract. Should such an svent oceur, the Contractor shall be
entltled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Contractor shall have no tight to recover
from the State any actual, general, special, incidental, consequential, or any othet
damages whatsosver of any desctiption ar amount.

Tennessse Consolldatad Refirament Systern. ‘The Contractor acknowledges and

understands that, subject to statutory exceptions contalned in Tennessse Code
Annotated, Sectlon 8-36-801, et. seq., the law governing the Tennessee Consolidated
Retirement System (TCRS), provides that if a retired member of TGRS, or of any
superseded system administered by TGRS, or of any local retitement fund established
pursuant to Tennessee Code Annotated, Title 8, Chapter 85, Part 3 accepts state
employment, the member's refirement allowance Is suspsnded during the period of the
employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it Is later detarmined that the true nature of the
working relationship betwsen the Contractor and the State undet this Contract is thet of
“smployee/employer” and not that of an indspendent contractor, the Contractor may be
required to repay to TCRS the amount of retirement beneflts the Contractor received from
TCRS during the petiod of this Gontract.

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

.employses who recelved a State of Tennessee Voluntary Buyout Program (VBF)

severanee payment with regard o contracts with state- agencles that-particlpated in-the
VBP. :

a “The State will not contract with either & former staie employee who received a
VBP severance payment or an entity in which a former state employee who
recslved a VBP severance payment or the spouse of such an individual hoids &
controlling financlal interest. . .

b, The State may contract with an entlty-with which a former state employee who
received a VBP severance payment Is an employee or an independent
contractor, Notwithstanding the foregoing, the Contractor understands and
agress that there may be unique business circumstences under which a return to
work by a former state employee who recelved a VBP severance payment as an
employee or an Independent contractor of a State contractor would not be
appropriate, and in suich cases the State may refuse Contractor personnel.
inasmuch, It shall be the responsibllity of the State to review Contractor
personnel fo identlfy any such lssues,

c. - Withreference to either subsection a. or b, above, a contractor may submit a
© . writien request for a walver of the VBP restrictions regarding a former state
employee and a contract with a state agenoy that participated in the VBP, Any
such request must be submitted to the State in the form of the VBP Coniracting
Reastriction Walver Requestformat avallable from the State and the Internst at:
state in.us/fi s/ogr/waiver.himl, The determinetion on such &

request shall be at the sole discretion of the head of the state agenoy thatis
Party to this Contract, the Commissionet of Finance and Administration, and the
Commissioner of Human Resources. . . _

iallly of Records. Striot standards of cohfidentiality of records and information

'shall be maintalned In accordance with applicable state and federal law. All material and

information, regardless of form, medium ot method of communication, provided to the
Contractor by the State or acquired by the Corttractor on behalf of the. State shall be

T
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regarded as confidentlal Informatlon In accordance with the provisions of applicable state
and federal law, state and federal rules and regulations, departmental policy, and sthical
standards. Such confidentlal Information shall not be disclosed, and all necessary steps
shall be taken by the Contractor to safeguard the confidentiality of such material or
information in conformance with applicable state and federal law, state and federal rules

and regulations, departmental policy, and sthical standards.

The Contrastor's obligations under.this sectlon do not apply to Information In the public
domain; snieting the public domaln but not from a breach by the Contractor of this
Contract; previously possessed by the Contractor without written obligations to the State
to protect It; acquired by the Contractor without written restrictions agalnst disclosure
from a third party which, to the Coniracior's knowledge, Is free to disclose the
information; independently developed by the Contractor without the use of the State’s
information; or, disclosed by the State to others without restrictions against disclosure,
Nothing In this paragraph shall permit Contractor to disclose any information that Is
confidential under faderal ot state law or regulations, regardless of whether It has been
disclosed or made avallabls o the Contractor due to intentlonal or negligent actions or
Inactions of agents of the State or third partles.

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

State Furnished Property. The Coniractor shall be responsibls for the correct use, .
malntenancs, and protection of all articles of nonexpandable, tanglble, personal property

- furnished by the State for-the Contractor's temporary: use-under-this Contract. -Upon

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

- Should the property be destroyed, lost, or stolen, the Contractor shall be responsible to

the State for the residual value of the property at the time of loss.

. “The Contraotor cartifles, 1o the best of Its knowledge and
belief, that it is current and future principals, Its curtent and future subcontractors and
thelr principals: .

a ara'not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any fedsral or

. state depariment or agency;

b have not within & three (3) year period precsding thls Contract been convicted of,

or had & elvil judgment rencerad against them from commission of fraud, ora
criminal offence ih connection with abtaining, attempting to obtain, or performing
& public (federal, state, or local) transaction or grant under a public transaction;
violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgety, bribery, falsiication, or destruction of records, making false
statements, orrecelving stolen properiy; ' :

o ars not presently Indicted or otherwise eriminally or civilly charged by a
government entity (federal, state, or local) with commission of any of the offenses
 detalled In section b, of this cerification; and .

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

' “The Contracior shall provide Immediate written notioe to the State If at any time It learns
 that there wes an eerller faliure to disclose Information or that due o changed
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clrournatances, its princlpals or the princlpals of its subcontractors are excluded or
disqualified,

Unencumbered Personnel. All persons assigned by the Contractor o perform services
for the State under this Contract, whether they are employses, agents, subcontractors, or
principals of the Contractor, shall not be subject to any employment confract ot restrictive
covenant provisions which would preciude those persons for parforming the same or
similar setvices for the State after the termination of this Contract, either as & State
employee, an Indspendent contractor, or an employes, agent, subcontractor of principal
of another contractor with the State, If the Contractor provides the State with the services
of any person sublect to a restrictive covenant or confractual provision in violation of this
provision, any such restrictive covenant or coniractual provision will be void and
unenfotceable, and the Contractor will pay the State and any person involved all of its
expenses, including attorneys fees, caused by attempts to enforce such provisions.

Siate Ownarshlp of Wotk Products. The Stete shall have ownershlp, right, titie, and
Interest, Including ownershlp of copyright, in all work produots, including computer source

cade, created, designed, developed, detived, documented, installed, or defivered under
this Contract subject to the next subsection and full and final payment for each "“Work
Product” The State shall have royaity-free and unlimited rights and llcense to use,
disclose, reproduce, publish, distribute, modify, maintain, or create derivative works from,
for any purpose whatsoever, all sald Work Products.

a To the extent that the Contractor uses any of its pre-exlstlné, propristary or

independently-dsvelopad ools, materials-or-infermation {"Coniractor Materials”), -

the Contractor shall retain ali right, tils and interest In and to such Contractor
Materials, and the State shall acquire no right, fitle or interest In or to such
Contractor Materials EXCEPT the Contractor grants to the State an unlirmited,
nenransferable licenss to use, copy and distribute Internally, solely for the
State's Intetnal purposes, any Gontractor Materiale reasonebly associated with
any Work Product provided under the Contract, :

b, THe Conttactor shall furnish such Information and data as the State may request,
including but not fimited to computer code, that is applicable, essential,
fundamental, or intrinsic to any Work Product and Gontractor Materlals
reasonably assoclated with any Work Product, n accordance with this Contract

and applicable stats law.

. Nothing in this Contract shail prohibit the Centractor's use for lts own purposes of
the general knowledge, skills, sxperlence, ldeas, concepts, know-how, and
techniques obtained and.used during the course of providing the services
requested underthis Contract.

G Nothing in the Contract shall prohibit the Contractor from developing for lself, or
for others, materlals which are similar to and/or competitive with those that are
produced under this Contract.

Ownership ware Work Products.

2. Definitions.

(1) . “"Contractor-Owned Software," which shall mean commercially available
software the rights to which are owned by Contractor, including but not
limited to commerclal "off-the-shelf" softwars which Is not developed -
using State's money or resaurces. | : ‘ ’
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“Custom-Developed Application Software,” which shall mean customlzed
application software developed by Contractor solely for State.

“Rights Transfer Application Software,” which shall mean any pre-
existing application software owned by Contractor or a third party,
provided to State and to which Contractor will grant and assign, or will
facllitate the granting and assignment of, all rights, including the source
code, o State.

"“Third-Party Software,” which shall mean software not owned by the
State or the Contracior,

“Work Product,” which shall mean all deliverables exclusive of hardware,
such as sofiware, software source code, documentation, planning, sic.,
that are craated, designad, devalopad, or documented by the Contractor
for the State during the course of the project using State's money or
resourcss, ncluding Custom-Devaloped Application Software. 1f the
system solution includes Rights Transfer Application Sofiware, the
definitlon of Work Product shall also Include such software.

b. Rights and Title to the Software

)

@

@) .

All tight, title and interest in and to the Gontractor-Owned Software shall
at all times remain with Contractor, subject fo any license granted herein,

Al right, fitle and interest in and to the Work Product, and to

modifications thereof made by State, including without limitation all
copyrights, patents, trade secrsts and other Intellectual propetty and
other propristary tights embodied by and arising out of the Work Product,
shall belong to State. Tothe extent such rights do not aulomatically
belong to State, Contractor hereby assigns, transfers, and conveys all |
right, title and intsrest in and io the Wotk Produet, Including without
Iimitation the copytights, patents, trade secrats, and other intellectual
property rights arising out of or embodied by the Work Product.
Contractor shall execute any other documents that Stete or its counsel
deem necessary or desirable to document this {ransfer and/or allow
State to register its claims and rights to such infellectual propetty rights
or enforce them against third parties, and Contraotor shall cooperate fully
In the foregoing endseavors.

All right, title and interest In ahd 1o the Thlrd-Party Software shall at alf
fimes remain with the third parly, subject to any license granted thersby.

C. Nothing in this Contragt shall prohibit the Contractor's use for lts own purposes of
- the general knowledge, skilis, experlence, Ideas, concepts, know-how, and
techniques obtained and used during the course of providing the services
raguested under this Gontract, ,

d. Nothing In the Contract shall prohibit the Contractar from developing for itself, or
for others, materials which are similar to and/or competitive with those that are
produced under this Contract. :

Prohiblted Agvemélng. The bontractor,shall not tafer to this Coniract or the Contractor's
relationship with the State hereunder In commerclal advertising in such a manner as to

" state or Imply that the Contractor or the Coniractor's services are endorsed. ltis
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expressly undetstood and agresd thet the obligations set forth In this secﬂbn shall survive

" the termination of this Contract In perpsiuity.

Copvrights and Patents. The Contractor agrees to indemnify and fold harmless the
State of Tennessee as well as lts officers, agents, and employees from and agalnst any
and all olalms or sults which may be brought agalnst the State for inftingement of any
laws regarding patents or copyrights which may arlse from the Contractor's performence
of this Contract. In any such action brought against the Stete, the Contractor shall satiefy
and Indemnlfy the State for the amount of any final judgment for Inftingement. The
Contractor furthet agrees it shall be liable for the reasonable fees of attorneys for the
State in the event suich service is necessitated to enforce the terms of this Coniract or
otherwise enforce the obligations of the Contractor {o the State. The State shall give the
Contractor written notlce of any such olaim or sult and full right and opportunity to
conduct the Contractor's own defense thereof,

Hold Harmisss. The Contrastor agrees to indemnlfy and hold harmless the State of
Tennesses as well as Its officets, agents, and employees fiom and agalnst any and all
claims, llablifies, losses, and causes of action which may arlse, acorue, or result {o any
person, firm, corporation, or other entity which may be injured or damaged as a result of
acts, omissions, ot negligence on the part of the Contractor, its employees, or any person
acting for oron its or their behalf relating to this Contract. The Contractor further agrees
it shall be liabls for the reasonable cost of aitornays for the State in the event such
service Is necessltated to enforce the terms of this Contract or otherwise enforce the
obligations of the Contractor to the State. . . .

In the eventof any such suit or claim, the Contractor shall give the State immaediate
notice thereof and shall provide all assistance raquired by the State In the State’s
defenss. The State shall give the Contractor written hotice of any such claim or suit, and

the Contraolor shall heva full right and cbligation to conduct the Contractor's own defense

thereof, Nothing contalned herein shall be desmadi to accord to the Contractor, through
lts attorney(s), the right to represant the State of Tennessee In any legal matter, such
rights belng governed by Tennessee Code Annotated, Section 8-8-108. )

Partlal Takeover. The State may, at Its convenience and without cause, exercise &
partial takeover of any service which the Contractor Is obligated to petform under this
Contract, including but not limited to any service which is the subject of a subcontract
betwaen Contractor and a third party, although the Contractor Is not In Breach _
(hereinafter referred to as "Pariial Takeover'). Sald Partlal Takeover shall not be deemed
& Breach of Contract by the State. Gontractor shall bs glven at least 30 days prior written
notice of sald Partlal Takeover with said notice o specliy the area(s) of service the Sfate
will assume and the date of said assumption. Any Partiai Takeover by the State shall
not alter In any way Contractor's other obligations under this Contract, The State may
withhold from amounts due the Contractor the amount the Contractor would have been
paid to dellver the service as determined by the State. The amounts shall be withheld
effective as of the date the State assumes the' setvice, Upon Partlal Takeover, the
Contractor shall have no right o recover from the State any actual, general, special,
incidental, consequentlal, or any other damages whatsoever of any description or
amount.

IN WITNESS WHEREOF, -
SCIENTIFIC RESEARCH CORPORATION:
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CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

TENNESSEE BUREAU OF INVESTIGATION:

/] /Qi/éaﬂée?

| MAWN, DIRECTOR /| DATE

APPROVED:

REENANCERUNSTEAION S o ) DATE

HHIEGH




ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT

PERFORMANCE
SUBJECT CONTRACT NUMBER: B4800-24810
CONTRACTOR LEGAL ENTITY NAME: SCIENTIFIC RESEARCH CORFORATION

FEDERAL EMPLOYER IDENTIFIGATION 76-0255801 )

NUMBER:
{or Soclal Securlty Number)

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

g
. o "
w et

CONTRACTOR SIGNATURE

NOTICE: ‘This attestalion MUST bs signed by an individual empowared to contractually bind the Contractor. If sald
Indlvidual is not the chief executive or president, this document shall attach avidance showing the individual’s authority to

" contractually bind the Contractor.

C. Scott 'Va:m, Contracts Manager

PRINTED NAME AND TITLE OF SIGNATORY
07 Oqtober 2009

DATE OF ATTESTATION




STATE OF TENNESSEE
TENNESSEE BUREAU OF INVESTIGATION

901 R.S. GASS BOULEVARD
NASHVILLE, TENNESSEE 37216

MEMORANDUM

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

FROM: Murrey Smith, Staff Attorney
Tennessee Bureau of Investigation

DATE: July 24, 2009

" SUBJECT: RFS #34800-24810

The following clauses should be included under the Special Terms and Conditions
section of the above referenced contract:

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

E.15. Partial Takeover

E.16. Unencumbered Personnel
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