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M E M O R A N D U M  

 
 
TO:   Fiscal Review Committee 
 
THROUGH:  Christy Allen, Assistant Treasurer 
   Legal, Compliance and Audit  
 
FROM:  Alison Cleaves, Assistant General Counsel 
 
DATE:  July 23, 2013 
 
SUBJECT:  Noncompetitive Amendment Requests – Deloitte and North Highland 
   
 
 
This memorandum details the terms of the Department of Treasury’s (“Department”) contract 
amendments with Deloitte Consulting LLP (“Deloitte”) and The North Highland Group (“North 
Highland”) that is before the Fiscal Review Committee on the Committee’s August, 2013 agenda 
as well as the justification for the noncompetitive amendment requests.   
 
Both of the Department’s original contracts were procured pursuant to Tenn. Code Ann. §8-34- 
321, which authorized the Concord Project as an initiative to replace the existing Tennessee 
Consolidated Retirement Systems’ (“TCRS”) retirement operating systems and to implement 
other technology improvements by consolidating the various retirement administration systems 
into one (1) centralized system that may be accessed by retirement system members.  Statute 
specifically provides that the cost for the development and implementation of the Concord 
Project will come from retirement system fund earnings; however, the costs for the maintenance 
of the project shall not be funded pursuant to this section of the law.   
 
In employing this statutory provision to procure services for the development and  
implementation of the Concord Project, the Department released Request for Proposal (“RFP”)  
documents seeking the services of an individual or entity who/that could develop an operation 
system and an individual or entity who/that could provide proper oversight and quality control 
over the development of the system.  The RFP process yielded contracts between the Department 
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and Deloitte for the development of the system as well as North Highland for oversight services.  
The Department’s contract with Deloitte contained a contract term from December 1, 2010 to 
November 30, 2015 with a maximum liability of thirty million six hundred eighty-six thousand 
five hundred forty-one dollars and no cents ($30,686,541.00).  The Department’s contract with 
North Highland contained a contract term from December 1, 2008 to November 30, 2013 with a 
maximum liability of three million one hundred fifty thousand dollars and no cents 
($3,150,000.00).  The noncompetitive amendment requests for both contracts are asking for 
amendments with one (1)-year term extensions for each contract as well as additional funds to be 
added to the contract’s maximum liability – four hundred thousand dollars ($400,000.00) to be 
added to the North Highland contract and one million six hundred thousand dollars 
($1,600,000.00) to be added to Deloitte contract.  The increased funding for both contracts does 
not exceed the total Concord Project budget.  All of the other terms in the scope of services 
sections for each of the original contracts will not be amended.   
 
The justification for procuring these amendments as noncompetitive procurements is that another 
competitive procurement for the completion of the Concord Project would be a detriment to 
TCRS and the State.  Both Contractors have been working on the Concord Project continuously 
for years, during which period of time, both have developed a thorough understanding and 
expertise in TCRS’ current administration systems, and have put an enormous amount of work 
and resources into the development, implementation and oversight of this new system.  By 
engaging in a competitive procurement to complete the remainder of the Concord Project, 
which could be awarded to another Contractor, the retirement system would lose all of 
Deloitte’s valuable knowledge and expertise; it would lose is rate of progress on the project 
while another Contractor becomes knowledgeable about TCRS’ current systems; it may 
lose more money to a new Contractor as it spends time and resources completing the 
project that would not otherwise have been spent by the current Contractor; and ultimately, 
the retirement system may not meet its deadlines for implementation of the project.  The 
negative consequences of engaging in another competitive procurement would be a 
disservice to the retirement system as well as its membership, and would necessitate the 
noncompetitive amendment requests to continue the Department’s contracts with Deloitte 
and North Highland.   
 
 
 
 
 

 
 

 
 



Supplemental Documentation Required for 
Fiscal Review Committee 

Effective October 30, 2009 

 

*Contact Name: 
Alison Cleaves *Contact 

Phone: 
253-6150 

*Original Contract 
Number: 

FA-09-26568 00 *Original RFS 
Number:  

309.01-125-09 

Edison Contract 
Number: (if applicable) 

FA-09-26568 00 Edison RFS 
Number: (if 

applicable) 

 

*Original Contract 
Begin Date: 

December 1, 2008 *Current End 
Date: 

November 30, 2013 

Current Request Amendment Number:  
(if applicable) 

1 

Proposed Amendment Effective Date:  
(if applicable) 

October 1, 2013 

*Department Submitting: Department of Treasury 

*Division: 
Tennessee Consolidated Retirement 
System 

*Date Submitted: July 23, 2013 
*Submitted Within Sixty (60) days: Yes 

If not, explain:  
*Contract Vendor Name: The North Highland Group 

*Current Maximum Liability: 3,150,000.00 
*Current Contract Allocation by Fiscal Year:  
(as Shown on Most Current Fully Executed Contract Summary Sheet) 
FY:2009 FY:2010 FY:2011 FY:2012 FY2013 FY2014 

$787,500.00 $787,500.00 $787,500.00 $472,500.00 $223,000.00 $92,000.
00 

*Current Total Expenditures by Fiscal Year of Contract:  
(attach backup documentation from STARS or FDAS report) 
FY:2009 FY:2010 FY:2011 FY:2012 FY2013 FY 
$84,000.00 $35,275.00 $260,385.00 $984,210.00 $1,047,525.00 $ 
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: 

 

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

 



Supplemental Documentation Required for 
Fiscal Review Committee 

Effective October 30, 2009 

*Contract 
Funding 

Source/Amount: 
State:  Federal:  

Interdepartmental: 
 

 
Other: 

Earnings from 
investments in the 
retirement system. 

If “other” please define:  
Dates of All Previous Amendments 

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

N/A N/A 
  
  

Method of Original Award:  (if applicable) RFP 
*What were the projected costs of the 

service for the entire term of the contract 
prior to contract award? 

$3,150,000.00 

 



Supplemental Documentation Required for 
Fiscal Review Committee 

Effective October 30, 2009 

For all new non-competitive contracts and any contract amendment that changes 
Sections A or C.3. of the original or previously amended contract document, 
provide estimates based on information provided the Department by the vendor 
for determination of contract maximum liability.  Add rows as necessary to 
provide all information requested.   
 
If it is determined that the question is not applicable to your contract document 
attach detailed explanation as to why that determination was made. 

 
Planned expenditures by fiscal year by deliverable.  Add rows as necessary to indicate 

all estimated contract expenditures. 
Deliverable 
description: 

FY: 2015 FY: FY: FY: FY: 

Monitoring 
and oversight 
of the 
Concord 
Project 

$400,000.00     

      
      

Proposed savings to be realized per fiscal year by entering into this contract.  If 
amendment to an existing contract, please indicate the proposed savings to be realized 

by the amendment.  Add rows as necessary to define all potential savings per 
deliverable. 

Deliverable 
description: 

FY: FY: FY: FY: FY: 

The proposed 
savings that 
will be 
realized are 
all of the 
costs 
associated 
with a new 
vendor 
developing an 
expertise in 
the Concord 
Project, a 
complex and 
long-term 
project for the 
consolidation 
of the 
retirement 
operating 
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Fiscal Review Committee 

Effective October 30, 2009 

 

systems. 
      
      

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

vendors), cost of other options, and source of information for comparison of other 
options (e.g. catalog, Web site).  Add rows as necessary to indicate price differentials 

between contract deliverables. 
Proposed 
Vendor Cost: 
(name of 
vendor) 

FY: FY: FY: FY: FY: 

It is difficult 
to quantify 
the costs 
associated 
with having a 
new vendor 
achieve a 
level of 
understanding 
and expertise 
for a multi-
year project 
that is nearing 
completion.   

     

Other Vendor 
Cost: (name 
of vendor) 

FY: FY: FY: FY: FY: 

      
Other Vendor 
Cost: (name 
of vendor) 

FY: FY: FY: FY: FY: 

      



Total Payments to a Vendor The North Highland Company
 52

Unit Voucher Invoice Remit Vndr Name Gross Amt Reference Pymnt Date Message
30901 00000703 NAS-2008-0139 000003088 The North Highland Compan 32,330.00            000000482 2/12/2009
30901 00000902 Nash-2008-0144 000003088 The North Highland Compan 24,050.00            000001057 3/6/2009 January Services   #   NAS-2008-0114
30901 00001655 Nas-2008-0148 000003088 The North Highland Compan 5,850.00             000001814 4/3/2009
30901 00002403 NAS-2009-0151 000003088 The North Highland Compan 4,500.00             000003591 5/20/2009
30901 00002515 NAS-2009-0155 000003088 The North Highland Compan 4,500.00             000004353 6/5/2009
30901 00003184 NAS-2009-0159 000003088 The North Highland Compan 3,600.00             000006377 6/30/2009
30901 00003400 NAS-2009-0161 000003088 The North Highland Compan 9,170.00             000006560 7/24/2009

84,000.00$ FY 2009

30901 00005908 NAS-2009-0169 000003088 The North Highland Compan 1,500.00             000008899 9/16/2009 Invoice# NAS-2009-0169
30901 00006764 NAS-2009-0178 000003088 The North Highland Compan 850.00                000012293 10/28/2009 Invoice# NAS-2009-0178
30901 00006780 NAS-2009-0174 000003088 The North Highland Compan 1,125.00             000012293 10/28/2009 Invoice# NAS-2009-0174
30901 00008437 NAS-2009-0183 000003088 The North Highland Compan 10,500.00            000017761 12/8/2009 NAS-2009-0183
30901 00009429 NAS-2009-0188 000003088 The North Highland Compan 5,540.00             000022757 1/22/2010 Invoice# NAS-2009-0188
30901 00009430 NAS-2009-0193 000003088 The North Highland Compan 3,990.00             000023179 1/27/2010 Invoice# NAS-2009-0193
30901 00010607 NAS-2010-0200 000003088 The North Highland Compan 7,385.00             000028006 3/8/2010 TCRS Invoice# NAS-2010-02001 - Conco
30901 00012249 NAS-2010-0204 000003088 The North Highland Compan 1,910.00             000036225 5/14/2010 TCRS Invoice# NAS-2010-0204
30901 00012829 NAS-2010-0212 000003088 The North Highland Compan 1,275.00             000039661 6/11/2010 TCRS Invoice# NAS-2010-02123 05-14-
30901 00014060 NAS-2010-0220 000003088 The North Highland Compan 1,200.00             000045819 7/30/2010 TCRS Invoice# NAS-2010-02206 5/1/10-6/25/1

35,275.00$ FY 2010

30901 00014910 NAS-2010-0226 000003088 The North Highland Compan 1,575.00             000050461 9/9/2010 TCRS Invoice#  NAS-2010-0226
30901 00016226 NAS-2010-0230 000003088 The North Highland Compan 4,380.00             000055078 10/14/2010 TCRS Invoice# NAS-2010-02306 (8/9/10-9/3/1
30901 00017113 NAS-2010-0235 000003088 The North Highland Compan 1,350.00             000057799 11/4/2010 NAS-2010-0235
30901 00018110 NAS-2010-0240 000003088 The North Highland Compan 300.00                000064735 12/30/2010 TCRS Invoice# NAS-2010-02404 - 10/4/10-10/29/
30901 0001811 NAS-2010-0245 000003088 The North Highland Compan 450.00                000064735 12/30/2010 TCRS Invoice# NAS-2010-02455 11/01/10-11/26/
30901 00020038 NAS-2011-0253 000003088 The North Highland Compan 21,700.00            000071847 2/28/2011 professional services for Concor
30901 00020060 NAS-2011-0258 000003088 The North Highland Compan 37,890.00            000072718 3/4/2011 Professional Services for Concor
30901 00020768 NAS-2011-0263 000003088 The North Highland Compan 38,065.00            000076326 4/1/2011 CONCORD CONSULTING SERVICES 1/29/11-2/
30901 00021459 NAS-2011-0271 000003088 The North Highland Compan 48,770.00            000080750 5/5/2011 TDT01 Concord IV&V 2/26/11-4/01/1
30901 00022240 NAS-2011-0277 000003088 The North Highland Compan 40,015.00            000083865 5/27/2011 Consulting Services April 201
30901 00023445 NAS-2011-0282 000003088 The North Highland Compan 65,890.00            000088928 7/6/2011 Quality Assurance for 4/31/11-5/27/1

########## FY 2011

30901 00024576 NAS-2011-0295 000003088 The North Highland Compan 85,205.00            000094990 8/19/2011 IV&V 5/30/11-6/30/11
30901 00025036 NAS-2011-0297 000003088 The North Highland Compan 63,965.00            000096280 8/31/2011 Concord IV&V 7/1/11-7/31/11
30901 00025790 NAS-2011-0304 000003088 The North Highland Compan 82,245.00            000099963 9/30/2011 Quality Assurance Services 7/30/11-9/2/1
30901 00027437 NAS-2011-0312 000003088 The North Highland Compan 57,815.00            000107610 11/29/2011 IV&V 9/3/11-9/30/11
30901 00027820 NAS-2011-0320 000003088 The North Highland Compan 64,625.00            000108601 12/6/2011 Quality Assurance 10/1/11-10/28/1
30901 00028453 NAS-2011-0332 000003088 The North Highland Compan 79,825.00            000112468 1/6/2012 IV&V 10/30/11-12/02/11
30901 00029548 NAS-2012-0340 000003088 The North Highland Compan 51,970.00            000117397 2/14/2012 Concord IV&V 12/3/11-12/30/1
30901 00031004 NAS-2012-0349 000003088 The North Highland Compan 109,500.00          000002662 4/20/2012 Concord IV&V 1/1/12-2/3/12
30901 00031005 NAS-2012-0356 000003088 The North Highland Compan 92,290.00            000002662 4/20/2012 Concord IV&V 2/6/12-3/2/12
30901 00031186 NAS-2012-0364 000003088 The North Highland Compan 87,775.00            000004572 5/4/2012 Concord IV&V 3/5/12-3/30/12
30901 00032398 NAS-2012-0370 000003088 The North Highland Compan 100,055.00          000011825 6/26/2012 Quality Assurance 4/1/12-4/27/12
30901 00032565 NAS-2012-0377 000003088 The North Highland Compan 108,940.00          000013323 7/5/2012 Concord IV&V 4/2/12 to 6/1/12

########## FY 2012



30901 00033502 NAS-2012-0382 000003088 The North Highland Compan 92,375.00            000017853 8/9/2012 6/2/2012 to 6/30/2012 Concord IV&V
30901 0003402 NAS-2012-0387 000003088 The North Highland Compan 89,410.00            000020850 8/31/2012 7/1/2012-7/27/2012 IV&V
30901 00035224 NAS-2012-0393 000003088 The North Highland Compan 116,875.00          000026268 10/11/2012 Concord IV&V 7/30/15-8/31/12
30901 00036183 NAS-2012-0401 000003088 The North Highland Compan 87,690.00            000029131 11/1/2012 Concord IV&V 9/1/12-9/30/12
30901 00037489 NAS-2012-0407 000003088 The North Highland Compan 114,410.00          000035765 12/19/2012 Concord IV&V 10/1/2012-11/2/201
30901 00038245 NAS-2012-0412 000003088 The North Highland Compan 90,380.00            000039896 1/24/2013 Concord Quality Control 11/3/2012-11/30/20
30901 00039307 NAS-2012-0418 000003088 The North Highland Compan 66,530.00            000045680 3/7/2013 IV&V 12/01/12-12/28/12
30901 00039812 NAS-2013-0423 000003088 The North Highland Compan 88,440.00            000048454 3/26/2013 Quality Assurance 12/31/12-2/1/1
30901 0003981 NAS-2013-0433 000003088 The North Highland Compan 77,770.00            000050594 4/11/2013 Quality Assurance 2/2/13-3/1/13
30901 00040576 NAS-2013-0438 000003088 The North Highland Compan 67,825.00            000054455 5/8/2013 IV&V 3/2/13-3/29/13
30901 00041128 NAS-2013-0445 000003088 The North Highland Compan 71,245.00            000058397 6/6/2013 IV&V for 4/1/13-4/26/13
30901 00041655 NAS-2013-0453 000003088 The North Highland Compan 84,575.00            000062999 7/5/2013 IV&V for 4/29/13 to 5/31/13

########## FY 2013

##########
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