CONTRACT #1
RFS # 309.01-21413
Edison # 36366

Department of Treasury
Deferred Compensation

VENDOR:
Tennessee County Services
Association (TCSA)



STATE OF TENNESSEE

DAVID H. LILLARD, JR. 615.741.2956
STATE TREASURER David.Lillard@tn.gov
STATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225

MEMORANDUM

TO: Fiscal Review Committee

FROM: Courtney Holliday, Assistant General Counsc[%

DATE: October 13, 2014

SUBJECT: Tennessee County Services Association Contract Amendment

This memorandum describes the Department of Treasury’s (“Department™) proposed contract
amendment to extend its Contract with the Tennessee County Services Association (“TCSA”) as
well as the justification for the noncompetitive amendment. The Department requests approval
from the Fiscal Review Committee for the proposed amendment.

The Department administers the State’s deferred compensation plans, and the Contract between
the Department and TCSA is for the provision of marketing services for the State’s deferred
compensation plans to county governments. TCSA serves as a liaison between county
governments and the Department so that the Department may have an opportunity to explain and
discuss the benefits of the State’s deferred compensation programs to county government
officials. TCSA facilitates meetings between the Department’s representatives and County
officials, allows the Department’s representatives to speak and markets its plans at its
conferences, allows the Department to market the State’s deferred compensation plans on the
TCSA website, and advertises the State’s deferred compensation plans in its materials. The
specific services TCSA provides pursuant to the contract are as follows:

The Contractor shall provide services regarding the State’s §401(k) or §457 deferred
compensation plans (“deferred compensation plans™) by performing the following:

a. Providing up to five (5) registrations for personnel of the State to attend and participate in
all conferences of the Contractor with statewide attendance by governmental entities that
would be eligible to participate in the State’s deferred compensation plans (“eligible
governmental entities”), including, but not limited to: county government officials:
county commissioners; county highway officials: and governmental units to provide the
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state a forum to discuss the components, benefits and advantages of having county
employees participate in the State’s deferred compensation plans;

b. Assisting the State in coordinating and scheduling meetings between the State and
representatives of eligible governmental entities relative to the State’s deferred
compensation plans;

c. Ina manner mutually agreeable to the State and to the Contractor, advertising the State’s
deferred compensation plans to eligible governmental entities through the Contractor’s
website, newsletter and conferences. The Contractor shall ensure there is a link to the
State’s deferred compensation plans on the Contractor’s website:

d. Providing a booth dedicated to marketing and advertising the State’s deferred
compensation plans at each of the Contractor’s conferences that will be occupied with the
State’s employees or employees of the provider of administration services for the State’s
deferred compensation plans who can answer questions and disseminate materials
relative to the State’s deferred compensation plans; and

e. When requested by the State, placing the State’s deferred compensation plans on the
Contractor’s conference agendas to have the opportunity for the State to speak about the
benefits and advantages of participation in the State’s deferred compensation plans at
each conference.

The State shall provide the following services, or shall have its third party service provider:

a. Provide the Contractor with documents, materials and information about the State’s
deferred compensation programs to assist the Contractor:

b. Occupy a booth at the Contractor’s conferences to answer questions and disseminate
materials relative to the State’s deferred compensation programs;

c. Furnish personnel to speak at the Contractor’s conferences about the benefits and
advantages of participation in the State’s deferred compensation programs;

d. Design and provide an advertisement for the State’s deferred compensation plans to the
Contractor to place in the Contractor’s newsletter:

e. Provide the Contractor with any and all other assistance in the marketing or advertising of
the State’s deferred compensation programs to county governments.

The proposed amendment allows the Department to exercise its second one-year option to extend
the contract with TCSA. The Department previously exercised an option to extend in February
2014, and it continues to see benefits for the State’s deferred compensation plans from the
contractual relationship. With the amendment, the Department can continue to utilize TCSA’s
contacts and relationships with county governments in the State to further market the State’s
deferred compensation plans to county governments. The State has seen an increase in the
number of county governments participating in the plan and would like to see this trend continue.
TCSA is uniquely qualified to assist the State in fulfilling the State’s goals and market the
plans because it is the only association that represents the counties in the State and is the
only association that understands each county’s needs for the functioning of county
government, including the appropriate pension plan. No other organization has the ability,
the contacts or the expertise to communicate with both county governments and State
government to demonstrate the benefits of these retirement options. Through its duties as
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the sole organization dedicated to Tennessee counties, TCSA has thorough knowledge of
cach county, each county’s needs, and each county’s leadership. Implicit in TCSA’s
mission is to meet its membership’s needs. Part of TCSA’s duty is to ensure that its
membership is informed about all retirement options for county employees so that its
membership can help its employees in achieving retirement readiness. The State’s mission,
in part, is to ensure that not only State employees are aptly prepared for retirement, but also
to ensure that all public sector employees have the benefit of all possible retirement
options. Additionally, increased participation and contributions strengthen the State’s
defined contribution plans for all participants. TCSA is the only organization that is
positioned to assist the State in implementing its mission by promoting the plans to county
governments.

When the Contract was initially approved by the Fiscal Review Committee on November 26,
2012, it was approved as a one-year contract with the option to extend in one-year increments up
to five years, with a proposed maximum liability for the first year of $86.000, and a proposed
maximum liability for five years of $430,000. After assessing the benefits of the services
provided by TCSA at the end of calendar year 2014, the State determined that it was in its best
interest to exercise its second option to extend the Contract with TCSA for another year at the
originally approved payment rate. The Department has worked with TCSA to identify and
mutually agree upon future action items within TCSA’s scope of services for the next year,
should the amendment be approved. ‘



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name:

Courtney Holliday

*Contact

Phone:

615 532 3067

*Presenter’s
name(s):

Treasurer David H.

Lillard, Jr.

Edison Contract

36366

RFS Number:

309.01-21413

Number: (if applicable) (if applicable)
*Original or | February 1, 2013 *Current or | January 30, 2014
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | Amendment 3 to Contract
(if applicable)
Proposed Amendment Effective Date: | February 1, 2015
(if applicable)
*Department Submitting: | Treasury
*Division: | Deferred Compensation

*Pate Submitted:

October 13, 2014

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

Tennessee County Services Association

*Current or Proposed Maximum Liability:

(Current): $172.000 (With all options to
extend exercised would eventually be
$430.000; if this amendment exercised,
will be $258.000).

*Estimated Total Spend for Commodities:

N/A

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

FY: 2013 FY: 2014 | FY: 2015 FY: FY FY

$ 43,000 $ 86,000 $ 43,000 $ $ $

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY: 2013 FY: 2014 | FY: 2015 FY: FY FY
$43,000 $86,000 $ $ $

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

funds were spent:

The remaining 43,000 for FY 2015 are to
be paid. The invoicing in 2013 was just
after the beginning of the FY 2014 as a
result of a change in billing method (in
Amendment 1), causing the allocations and
actual payments to not be completely in
sSync.

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

N/A




Supplemental Documentation Required for

Fiscal Review Committee

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

N/A

*Contract Funding Source/Amount:

State:

Federal:

Interdepartmental:

Other: $86,000/year

If “other” please define:

Revenue from plan participation in Deferred
Compensation plans

If “interdepartmental’ please define:

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

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

May 13,2013

To change payment from quarterly to
semiannually. with no change to the yearly
payment total.

February 1, 2014

To exercise a one-year option to extend to
February 1, 2015.

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?

How was this cost determined?

$430,000 (for potential 5-year contract).
The Contract was written as a one-year
contract with four, one-year options to
extend. If all options to extend are
exercised. the cost will be one-year’s
cost ($86.000) multiplied by five years.

*List number of other potential vendors
who could provide this good or service;
efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

There are no other potential vendors
who could provide this service.
Contractor is the only statewide
association that provides services,
support and assistance to every county
in the State. The Contractor is uniquely
qualified to market the State’s Deferred
Compensation plans to county
governments.
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Amendment Request

Route a completed request, as one file in PDF format, via e-mail attachment sent to. Apsprs. Agsprs(@in pov

Request Tracking #

1. Procuring Agency

i APERCAVED

N\.J«u\ Y(Eﬂ®

CHIEF PROCUREMENT OFFICER

L2013 AMEND KEQUEST

30901-21413

Treasury Department

2. Contractor

—_—

Tennessee County Services Association

3. Contract # i 36366

-4. Proposed Amendr;cnt # ! - 3 -

5. EdisonID # 36366 o

6. Contract Begin Date S - - Febru;ry 1, 2013
: 7. Current Contract End Date . : | - _"__Jah;lu_a:;:}h‘l-, 20;5 “

- with ALL options lo extend exercised |

8. Proposed Contract End Date _ | January 31, 2016
= with ALL options to extend exercised

9, Current Maximum Contract Cost
- with ALL options to extend exercised

$172,000.00

‘Please note that FRC and CPO
have previously approved a total
Contract cost of $430,000, if all
options to extend were
exercised. While this form says
“all options to extend
exercised”, it is our
understanding that in practice
the current maximum cost is
what is desired on this form,

1of3
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Request Tracking #

30901-21413

10. Proposed Maximum Contract Cost
- with ALL oplions to exlend exercised

§ 258,000.00

“Please note that FRC and CPO
have previously approved a total
Contract cost of $430,000, if all
options to extend were
exercised. While this form says
"all options to extend
exercised”, it is our
understanding that in practice
the proposed maximum cost with
| this one year amendment is what
is desired on this form.

1.

Office for Information Resources Pre-Approval Endorsement |

Request

- information lechnology service (N/A to THDA)

[X] Not Applicable [_] Attached

12.

eHealth Pre-Approval Endorsement Request
- heallh-related professional, pharmaceulical, laboratory, or imaging

13.

Human Resources Pre-Approval Endorsement Request
- stale employee lraining service

! @ Not Applicable D Attached

|
| @ Not Applicable ’___] Attached
|

14.

15, Name & Address of the Contractor's Principal Owner(s})
- NOT required for a TN stale educalion insiilulion

Explanation Need for the Proposed Amendment

The proposed amendment exercises the State's option to extend the Contract for a one-year
increment to January 31, 2016. The Contract was originally written as a one-year contract with

Tennessee County Services Assaciation

226 Capitol Boulevard, Suite 700
Nashville, TN 37219-1836

one-year options to extend up to a total contract length of 5 years.

16. Evidence Contractor's Experience & Length Of Experience Providing the Goods or Services

The Contractor is a non-profit, public interest organization that represents the interests of
each county located within the State and has been providing this service for fifty-eight (58)
years. The Contractor is comprised of the following three (3) affiliate associations: the
Association of County Mayors; the Tennessce County Commissioner Association and the
Tennessee County Highway Officials Association. The Contractor also warks closely with the
University of Tennessee's County Technical Assistance Service in providing technical
assistance and service to all of the counties. As a part of the service and assistance that the
Contractor provides to the counties, the Contractor has designed programs to assist the
counties with their financial functions, including but not limited to finding low-cost workers'
campensation insurance and low-interest loans. As the only state-wide advocate for county
governments, the Contractor also serves as a liaison for all of the counties with State
government. In this role, the Contractor would be able to increase the counties’ awareness
and understanding of the State's deferred compensation programs and show how these

programs can benefit county employees as they prepare for retirement.

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The Contractor is the only statewide association that provides services, support and
assistance to every county in the State. Because it is the only advocacy organization for
Tennessee counties that knows the counties' needs and goals better than any other private or
public organizations, it is uniquely qualified to market and advertise these plans as

20f3

|

|
|
|
i



11-:70-13 AMEND REQUIEST

——

[ Request Tracking # 30901-21413

!

|
I
 A—

" investment opportunities for membership. “Based on Department staff's research, there are no

other organizations or associations that possess the same knowledge of and contracts with

Tennessee county governments that would have the ability to market and advertise the State's |

deferred compensation programs Ior the bencht ol the State and the counties.

| 18. Justification

|
\

.l
i
|

Because the Contractor is the only State-wide organization that provides support and
educational services to every county in the State, it is uniquely qualified to serve as a conduit
between the counties that it represents and State government in the marketing and
advertising of the State's deferred compensation programs. No other organization has the
ability, the contracts or the expertise to communication with both county governments and
State government to demonstrate the benefits of these retirement options. The Contractor's
sole function is to help county governments function well, achieve their goals and safeguard
their employees. Through its duties as the sole organization dedicated to Tennessee counties,
the Contractor has comprehensive knowledge of each county and each county's needs.
Implicit in its mission to meet its membership’s needs is to educate and inform its
membership. In particular, the Contractor has the duty to ensure that its membership is
informed about all retirement options for its membership's employees so that the employees
face the future with a greater amount of financial security. The State's mission, in part, is to
ensure that not only State employees are aptly prepared for retirement, but to also ensure that
all public sector employees have the benefit of all possible retirement options. The Contractor
is the only organization that is most appropriate and best-postured to bring these two (2)
needs together by marketing and promoting the State's defined contribution plans on behalf
of the State to demonstrate to county governments how their participation in the State's
401(k) or 457 plan could bcnem their orgamzatmn

—_—

| Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as detailed on the current
| Signature Certilication. Signalure by an authorized signalory is acceptable only in documenled circumstances

Approved for signature by A 1ol 3y

3of3



AMENDMENT 3
OF CONTRACT 36366

This Amendment is made and entered by and between the State of Tennessee, Department of Treasury,
hereinafter referred to as the "State” and Tennessee County Services Association, hereinafter referred to
as the "Contractor.” For good and valuable consideration, the sufficiency of which is hereby
acknowledged. it is mulually understood and agreed by and between said, undersigned contracting
parties that the subject contract is hereby amended as follows:

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

B.1. Contract Term. This Contract shall be effective for the period beginning February 1. 2013, and
ending on January 31, 2016. 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.

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 two hundred fifty-eight thousand dollars ($258,000.00). 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 Contractar 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 faor payment to the Contractor and does net 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 accardance 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.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury}.

Amendment Effective Date. The revisions set forth herein shall be effective February 1, 2015. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect

IN WITNESS WHEREOF,

TENNESSEE COUNTY SERVICES ASSOCIATION:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)



DEPARTMENT OF TREASURY:

DAVID H. LILLARD JR., TENNESSEE STATE TREASURER DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

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

Sen. Bill Ketron, Chairman Rep. Mark White, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Jeremy Faison Joe Pitts
Brian Kelsey Ken Yager Brenda Gilmore Mark Pody
Steve Southerland Mathew Hill David Shepard
Randy McNally, ex officio Pat Marsh Tim Wirgau
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

i85 Mike Perry, Chief Procurement Officer
Department of General Services

b

FROM: Senator Bill Ketron, Chairman

Representative Mark White, Vice-Chairman “
DATE: February 25, 2014
SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 2/24/2014)

RFS# 301.01-21413 (Edison # 36366)

Department: Treasury

Division: Deferred Compensation

Vendor: Tennessee County Services Association

Summary: The vendor is responsible for marketing and advertising
services of the State’s Deferred Compensation Programs to county
governments. The proposed amendment extends current contract an
additional year; and increases maximum liability by $86,000.
Current maximum liability: $86,000

Proposed maximum liability: $172,000

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

cc: The Honorable David Lillard, State Treasurer



STATE OF TENNESSEE

DAVID H. LILLARD, JR. TREASURY DEPARTMENT 615.741.2956
STATE TREASURER David.Lillard@tn.gov
STATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225

MEMORANDUM

TO: Senator Bill Ketron, Chair
Representative Mark White, Vice Chair

FROM: David H. Lillard, Jr., State Treasurer 4% é}

DATE: February 3, 2014

SUBJECT: Request for Rule Exception

The Department of Treasury has requested review of an amendment to its Contract with the
Tennessee County Services Association. The amendment would allow the Department to
exercise its option to extend the Contract for a one-year increment as approved by the Fiscal
Review Committee on November 26, 2012. As detailed in the Department’s Summary
Memorandum, the Department has submitted its request for review less than sixty (60) days
before the effective date of the amendment due to the recent completion of its internal review of
the Contract. The Department apologizes for not submitting this request sixty (60) days in
advance of the proposed effective date of the renewal, and requests an exception to the rule
requiring that contracts submitted less than sixty (60) days in advance be rolled one committee
meeting. The Department requests that the amendment be placed on the next agenda so that it
may benefit from continuity in the Contractor’s services.




STATE OF TENNESSEE

DAVID H. LILLARD, JR. TREASURY DEPARTMENT 615.741.2956
STATE TREASURER David.Lillard@tn.gov
STATE CAPITOL
NASHVILLE, TENNESSEE 372430215

MEMORANDUM FEB 032014

TO: Fiscal Review Committee
FROM: David H. Lillard, Jr., State Treasurer %%%
s

DATE: January 29, 2014

SUBJECT: Tennessee County Services Association Contract Amendment

This memorandum details the terms of the Department of Treasury’s (“Department”) contract
amendment with the Tennessee County Services Association (“TCSA”) that is before the Fiscal
Review Committee as well as the justification for this noncompetitive amendment.

The contract between the Department and TCSA provides that TCSA will continue to provide
marketing services for the State’s deferred compensation plans to county governments. TCSA
currently serves as a conduit between county governments and the Department so that the
Department may have an opportunity to explain and discuss the bencfits of the State’s deferred
compensation programs. TCSA schedules meetings between the State and County officials,
allows the State to speak at its conferences, allows the State to market its deferred compensation
plans on the TCSA website, and advertises the State’s deferred compensation plans in its
materials. The specific duties contained in the contract are as follows:

The Contractor shall provide services regarding the State’s §401(k) or §457 deferred
compensation plans (“deferred compensation plans”) by performing the following:

a. Providing up to five (5) registrations for personnel of the State to attend and participate in
all conferences of the Contractor with statewide attendance by governmental entities that
would be eligible to participate in the State’s deferred compensation plans (“eligible
governmental entities”), including, but not limited to: county government officials;
county commissioners; county highway officials; and governmental units to provide the
state a forum to discuss the components, benefits and advantages of having county
employees participate in the State’s deferred compensation plans;
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b. Assisting the State in coordinating and scheduling meetings between the State and
representatives of eligible governmental entities relative to the State’s deferred
compensation plans;

c¢. Ina manner mutually agreeable to the State and to the Contractor, advertising the State’s
deferred compensation plans to eligible governmental entities through the Contractor’s
website, newsletter and conferences. The Contractor shall ensure there is a link to the
State’s deferred compensation plans on the Contractor’s website;

d. Providing a booth dedicated to marketing and advertising the State’s deferred
compensation plans at each of the Contractor’s conferences that will be occupied with the
State’s employees or employees of the provider of administration services for the State’s
deferred compensation plans who can answer questions and disseminate materials
relative to the State’s deferred compensation plans; and

¢. When requested by the State, placing the State’s deferred compensation plans on the
Contractor’s conference agendas to have the opportunity for the State to speak about the
benefits and advantages of participation in the State’s deferred compensation plans at
each conference.

The State shall provide the following services, or shall have its third party service provider:

a. Provide the Contractor with documents, materials and information about the State’s
deferred compensation programs to assist the Contractor;

b. Occupy a booth at the Contractor’s conferences to answer questions and disseminate
materials relative to the State’s deferred compensation programs;

¢. Furnish personnel to speak at the Contractor’s conferences about the benefits and
advantages of participation in the State’s deferred compensation programs;

d. Design and provide an advertisement for the State’s deferred compensation plans to the
Contractor to place in the Contractor’s newsletter;

e. Provide the Contractor with any and all other assistance in the marketing or advertising of
the State’s deferred compensation programs to county governments.

The justification for a noncompetitive amendment to this contract is that extending the contract
with TCSA will allow the Department to utilize TCSA’s contacts and relationships with county
governments in the State to further market the State’s deferred compensation plans to county
governments. The State has seen an increase in the number of county governments participating
in the plan and would like to see this trend continue. TCSA is uniquely qualified to assist the
State in fulfilling the State’s goals and market the plans because it is the only association
that represents the counties in the State and is the only association that understands each
county’s needs for the functioning of county government, including the appropriate pension
plan. No other organization has the ability, the contacts or the expertise to communicate
with both county governments and State government to demonstrate the benefits of these
retirement options. Through its duties as the sole organization dedicated to Tennessee
counties, the Contractor has comprehensive knowledge of each county and each county’s
needs. Implicit in its mission to meets its membership’s needs, is to educate and inform its
membership. In particular, the Contractor has the duty to ensure that its membership is
informed about all retirement options for its membership’s employees so that the
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employees face the future with a greater amount of financial security. The State’s mission,
in part, is to ensure that not only State employees are aptly prepared for retirement, but also
to ensure that all public sector employees have the benefit of all possible retirement
options. Additionally, increased participation and contributions strengthen the State’s
defined contribution plans for all participants. The Contractor is the only organization that
is positioned to assist the State in implementing its mission by promoting the plans to
county governments. The Treasury Department believes the unique nature of the
contractor’s operations make a non-competitive procurement appropriate in this instance.

When the Contract was initially approved by the Fiscal Review Committee on November 26,
2012, it was approved as a one-year contract with the option to extend in one-year increments up
to five years, with a proposed maximum liability for the first year of $86,000, and a proposed
maximum liability for five years of $430,000. After assessing the benefits of the services
provided by the Contractor at the end of calendar year 2013, the State determined that it was in
its best interest to exercise its approved option to extend the Contract with TCSA for another
year at the approved payment rate. The request is submitted less than 60 days before the effective
date of the amendment due to the recent completion of the assessment process, which took into
account factors such as trends in local government participation, upcoming changes such as
implementation of the hybrid retirement plan for all newly hired state employees and teachers,
and the Department’s participation goals for the upcoming year, in light of the services being
offered by the Contractor. The Department worked with the Contractor to identify and mutually
agree upon necessary action items within the Contractor’s scope of services. Conducting a
thorough assessment of both the goals of the Department for its plans and the benefits of the
services offered by the Contractor was necessary to determine whether extending the Contract
was prudent.

The Treasury Department apologizes that it did not timely conclude its internal review and as a
consequence did not submit this request for non-competitive approval at least sixty (60) days in
advance of the proposed effective date of the renewal.

If the Fiscal Review Committee staff has any questions or needs more information, please
contact Christy Allen, Assistant Treasurer for Legal, Compliance and Audit at (615) 253-3853 or
Christy.Allen@tn.gov.




Supplemental Documentation Required for

Fiscal Review Committee

1 1 r * § 5§37 %
*Contact Name: Courtney Holliday Contact | 615532 3067
Phone:

*Qriginal Contract | 36366 *QOriginal RFS | 309.01-21413
Number: Number:
Edison Contract 36366 Edison RFS
Number: (if applicable) N‘;ﬁ’?ﬁ})g

*QOriginal Contract | February 1, 2013 *Current End | January 30, 2014

Begin Date: Date:

Cwrrent Request Amendment Number: | 1

(if applicable)

Proposed Amendment Effective Date:

(if applicable)

February 1, 2014

*Department Submitting:

Treasury

*Division:

Deferred Compensation

*Date Submitted:

January 29, 2014

*Submitted Within Sixty (60) days: | No

=)

If not, explain:

The determination to continue services
with this vendor was not made sixty days
prior to the current Contract’s expiration.

*Contract Vendor Name:

Tennessee County Services Association

*Current Maximum Liability:

$86,000 [optional 5- year liability
$430,000]

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

FY: 2013 FY: 2014 | FY: 2015 FY: 2016 FY: 2017 FY:2018
$43,000 $86,000 $86,000 $86,000 $86,000 $43,000
*Current Total Expenditures by Fiscal Year of Contract:

(attach bachup documentation from STARS or FDAS report

FY:2013 FY: FY: FY: Y FY
$43,000 3 3 $ $ 3

IF Contract Allocation has been

greater than Contract

Expenditures, please give the N/A

reasons and explain where surplus

funds were spent:

IF surplus funds have been carried

forward, please give the reasons N/A

and provide the authority for the

carry forward provision:

IF Contract Expenditures exceeded

Contract Allocation, please give the N/A

reasons and explain how funding
was acquired to pay the overage:



frc09
Sticky Note
submitted 2/4/14


Supplemental Documentation Required for

Fiscal Review Committee

*Contract
Funding | State: Federal:
Source/Amount:
Interdepartmental: Othei $86,000/year
If “other” please define: Revenue from plan participation in Deferred
Compensation Plans

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

May 13, 2013 To change payment from quarterly to

semiannually, with no change to the yearly
payment total.

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?

$430,000 (for potential 5-year contract)




Supplemental Documentation Required for
Fiscal Review Committee

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

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

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

Deliverable FY: FY: FY: FY: FY:
description: 2013 2014 2015 2016 2017

Marketing $86.000 $86,000 $86,000 $86,000 $86,000
services to
county
governments
for the State’s
Deferred
Compensation
plans

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.

Extending the current Contract has the potential to greatly increase participation in the State’s
Deferred Compensation program, growing the Plan’s assets.

Deliverable FY FY-: FY: FY: FY:
description:

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 sitc). Add rows as necessary to indicate price differentials
between contract deliverables.

N/A- The Contractor is the only State association that provides services, support and
assistance to every county in the State.

Proposed l FY: | FY: |  FY: | FY: I FY:




Supplemental Documentation Required for

Fiscal Review Committee

Vendor Cost:
(name of
vendor)

Other Vendor
Cost: (name
of vendor)

FY:

FY:

FY:

FY:

FY:

Other Vendor
Cost: (name
of vendor)

FY:

FY:

FY:

FY:

FY:
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CY 1 4 - 3 2 0 9 11-20:13 AMEND REQUEST

Amendment Request

Route a completed request, as one file in PDF format, via e-mail attachment sent to: Agsors.Agsprs@tn.gov

APPROVED

WW 'Z.%/,mﬁ/w/ﬂ

CHIEF PROCUREMENT OFFICER

Request Tracking # 30901-21413

1. Procuring Agency Treasury Department

2. Contractor Tennessee County Services Association
3. Contract # 36366

4. Proposed Amendment # 2

L;‘ Edison ID # 36366

6. Contract Begi;l Date

February 1, 2013

7. Current Contract End Date
- wilh ALL oplions lo exlend exercised

January 30, 2014

8. Proposed Contract End Date
- with ALL options to extend exercised

January 31, 2017

9. Current Maximum Contract Cost
— with ALL oplions to extend exercised

$ 430,000

10. Proposed Maximum Contract Cost
— with ALL oplions to extend exercised

$ 430,000

11. Office for Information Resources Pre-Approval Endersement

Request
- informalion technology service (N/A lo THDA)

@ Not Applicable D Attached

12. eHealth Pre-Approval Endorsement Request
- health-related professional, pharmaceutical, faboratory, or imaging

Not Applicable [ ] Attached

13. Human Resources Pre-Approval Endorsement Request
- state employee lraining service

[X] Not Applicable  [_] Attached

14. Explanation Need for the Proposed Amendment

The proposed amendment exercises the State's option to extend the Contract for a one-year
increment (up to a five-yoar total contract length). The Contractor provides marketing services

for the State's deferred compensation plans.

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

15

Tennessee County Services Association

10f3



11-20-13 AMEND REQUEST

Request Tracking # 30901-21413

226 Capitol Boulevard, Suite 700
Nashville, Tennessee 37219-1896

16. Evidence Contractor's Experience & Length Of Experience Providing the Goods or Services

The Contractor is a non-profit, public interest organization that represents the interests of
each county located within the State and has been providing this service for fifty-eight (58)
years. The Contractor is comprised of the following three (3) affiliate associations: the
Association of County Mayors; the Tennessee County Commissioner Asscciation and the
Tennessee County Highway Officials Association. The Contractor also works closely with the
University of Tennessee's County Technical Assistance Service in providing technical
assistance and service to all of the counties. As a part of the service and assistance that the
Contractor provides to the counties, the Contractor has designed programs to assist the
counties with their financial functions, including but not limited to finding low-cost workers'
compensation insurance and low-interest loans. As the only state-wide advocate for county
governments, the Contractor also serves as the liaison for all of the counties with State
government. In this role, the Contractor would be able to increase the counties' awareness
and understanding of the State’s deferred compensation programs and show how these
programs can benefit county employees as they prepare for retirement.

17. Efforts to |dentify Reasonable, Competitive, Procurement Alternatives

The Contractor is the only statewide association that provides services, support and
assistance to every county in the State. Because it is the only advocacy organization for
Tennessee counties that knows the counties’ needs and goals better than any other private or
public organizations, it is uniquely qualified to market and advertise these plans as
investment opportunities for its membership. Based on Department staff's research, there are
no other organizations or associations that possess the same knowledge of and contacts with
Tennessee county governments that would have the ability to market and advertise the State’s
deferred compensation programs for the benefit of the State and the counties.

18. Justification

Because the Contractor Is the only State-wide organization that provides support and
educational services to every county in the State, it is uniquely qualified to serve as a conduit
between the counties that it represents and State government in the marketing and
advertising of the State's deferred compensation programs. No other organization has the
ability, the contacts or the expertise to communicate with both county governments and State
government to demonstrate the benefits of these retirement options. The Contractor's sole
function is to help county governments function well, achieve their goals and safeguard their
employees. Through its duties as the sole crganization dedicated to Tennessee counties, the
Contractor has comprehensive knowledge of each county and each county's needs. Implicitin
its mission to meet its membership's needs is to educate and inform its membership. In
particular, the Contractor has the duty to ensure that its membership is informed about all
retirement options for its membership's employees so that the employees face the future with
a greater amount of financial security. The State’s mission, in part, is to ensure that not only
State employees are aptly prepared for retirement, but to also ensure that all public sector
employees have the benefit of all possible retirement options. The Contractor is the only
organization that is most appropriate and best-postured to bring these two (2) needs together
by marketing and promoting the State's defined contribution plans on behalf of the State to
demonstrate to county governments how their participation in the State's 401(k) or 457 plan
could benefit their organization.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as delailed on tho current
Signature Cenrtification. Signalure by an authorized signslory is acceplable only in documenied circumstances

G R,

Approved for signature by Q{/’r 9{ 3{( ¥ 20f3




CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
30901-21413 36366 36366 2
Contractor Legal Entity Name Edison Vendor ID
Tennessee County Services Association 91159

Amendment Purpose & Effect(s)

Exercises the State's option to extend the Contract for a one-year increment (up to five-year total contract
length). The contractor provides marketing services for the State's deferred compensation plans.

Amendment Changes Contract End Date: ‘:l YES D NO End Date: 01/31/2015

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 0.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2013 $86.000.00 $86.000.00
2014 $86.000.00 $86.000.00
2015 $86,000.00 $86,000.00
2016 $86,000.00 $86,000.00
2017 $86.,000.00 $86.000.00

TOTAL: $430,000.00 $430,000.00

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

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

-y i I
Vorey Hodlaop

§

Speed Chart lom{onar} Account Code {optional)




AMENDMENT 2
OF CONTRACT 36366

This Amendment is made and entered by and belween the Stale of Tennessee, Department of Treasury,
hereinafter referred to as the “State” and Tennessee Counly Services Association, hereinafter referred to
as the “Conlractor.” For good and valuable consideration, the sufficiency of which is hereby
acknowledged, it is mutually understood and agreed by and belween said, undersigned contracling
parties that the subject contract is hereby amended as follows:

Contraci Seclion B.1. is deleted in its entirety and replaced with the following:

B.1.  Contract Term. This Contract shall be effective for the period beginning February 1, 2013, and
ending on January 31, 2015. The Conlractor hereby acknowledges and affirms lhat the State shall have
no obligalion for services rendered by the Contraclor which were not performed within this specified
contract peried.

Contract Seclion C.1. is deleted in its entirely and replaced with the following:

C.1.  Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed one hundred seventy-two thousand dollars ($172,000.00). The payment rates in seclion C.3 shall

constitute the entire compensation due the Contractor for all service and Contractor obligalions 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 Conlractor shall be paid in accordance with the payment rates detailed in section C.3,
The State is under no obligalion to request werk from the Contractor in any specific dollar amounts or lo
request any work at all from the Contraclor during any period of this Contract.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this conlract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forlh herein shall be effeclive February 1, 2014. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

TENNESSEE COUNTY SERVICES ASSOCIATION:

(" i f’; - i
L) | ﬁ( //\, E’/y "//-7 o1/

SIGNATURE DATE

_))o vl c‘\ (;ih'l"f

PRINTED NAME AND TITLE OF SIGNATORY (above)




DEPARTMENT OF TREASURY:

DAVID H. LILLARD JR., TENNESSEBSTATE ﬁ?\EASURER DATE

-

Approved for signature by  CA% D159/




7111 REQUEST-HON-AMEND

cyl3-2149
Non-Competitive Amendment Request

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

APPROVED
' aﬂé f
& Wchasl ‘S fJeny 775
CrPo
i 2

Request Tracking # __)O C’O ’ - 214 ,3
1. Procuring Agency Department of Treasury
2. Contractor Tennasseo County Services Assoclation
3. Contract# 30901-21413
4. Proposod Amendment # 1
5. Edison|D#
6. Contract Begin Date February 1, 2013
7. Current Contract End Date

— with ALL uplions to extend exercised January 30, 2014
8. Proposed Contract End Date January 30, 2017

— with ALL oplions ta estend exercised A
9. Current Maximum-Contract Cost

— with ALL oplions to extend exercised § 430,000.00
10. Proposed Maximum Contract Cost

- wilh ALL oplions to extend exercised § 430,000.00
11. Office for Information Resources Endorsement 7

— informalion lechnology service (N/A 1o THDA) Not Appicable [} Attachod
12. eHealth Initiative Support

~ hoalth-relatad professional. pharmaceutlical, laboratory, o Imaging BX] Not Applicable (] Attached
13. Human Resources Support v

- stale employee lraining sorvice Not Applicablo D Attached

14. Explanation Need for the Proposed Ameondment

The proposed amendment changes the payment methodology from quarterly payments to
semiannual payments.

15. Name & Address of the Contractor’s Princlpal Qwner(s)

- NOT required for a TN slale educalion inshlulion

Tennesseo County Services Assoclation; 226 Capitol Boulevard, Suite 700; Nashville,
Tonnoessee 37219-1896,

1ot2



7-1-11 PIQUEST-NON-AMEND

Requast Tracking # 3()(-{() | - a4 '—l 13

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

The amendment does not make any substantive changes to the current contract. The
amendment only changes the payment methadclogy section in the current contract to provide
that the Contractor will be pald on a semiannual basls, Instead of a quarterly basis.

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

Not applicable based on the answer to number 16.

Not applicable based on the answer to number 16.

18. Justification - specifically oxplain why non-compelilive neqohation 1s in the best inlerest of the stalo

WY 7 L

Agency Head Signature and Date - MUST bo signed by the ACTUAL agency head as delailed on the current
Signature Cerlificalion Signalure by an autherized signalory is accaplable only in documenled exigenl circumstances

20f2



CONTRACT AMENDMENT

Agency Tracking #
30901-21413

Edison ID
36366

Contract #
36366

Ameondment #
1

Contractor Legal Entity Name

Tennessee Counly Services Association

Edlson Vendor ID
91159

Amendment Purpose & Effect(s)
The purpose of the amendment is to change the payment methodology from quarterly payments to

semiannual payments.

Amendment Changes Contract End Date:

D YES NO End Date:

January 30, 2014

TOTAL Contract Amount INCREASE or DECREASE por this Amendment (zero if N/A): $0

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 $86,000.00 $86,000.00
2014 $86,000.00 $86,000.00
2015 $86,000.00 $86,000.00
2016 $86,000.00 $86,000.00
2017 $86,000.00 $86,000.00

TOTAL: $430,000.00

Amerlcan Recovery and Relnvestment Act (ARRA) Funding:

[Jves NO

Budget Officer Confirmation:

appropriation from which obligatians hereunder are required

to be paid that is not already encumbered to pay other

obligations. i

70y Hondlg

There is a balance in the

OCR USE

Speed Chart (optional)

Account Code (optional)




10-20-11 AMEND-K

AMENDMENT 1
OF CONTRACT 30801-21413

This Amendment is made and entered by and between the Stale of Tennessee, Department of Treasury,
hereinafter referred to as the "State” and Tennessee County Services Associalion, hereinafier referred to
as the "Contractor”. It is mutually understood and agreed by and between said, undersigned contracting

parties that the subject contraclt is hereby amended as follows

Contract Section C.3 is deleted in its entirely and replaced with the following:

C.3 Payment Methodology. Upon completion of the work described in section A of the Contract, the
Contractor shall be compensated forty-three thousand dollars ($43,000.00) on a semiannual basis in a
tolal amaunt not to exceed the Contract Maximum Liability eslablished in section C.1.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contracl, said officials may include, but are not limited to. the
Commissioner of Finance and Administration. the Commissioner of Human Resources, and the
Comptroller of the Treasury)

Amendment Effective Date. The revisions set forth herein shall be effective May 1, 2013 All other terms
and condilions of this Contract nol expressly amended herein shall remain in full force and effect

IN WITNESS WHEREOF,

TENNESSEE COUNTY SERVICES ASSOCIATION:

?l(M/,V J;W f//v/?//)

SIGNATURE v dATE

David Seivers, Executive Director

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF TREASURY:
7‘% M4/ 7 2a/5
ol Pl /}
DAVID H. LILLARD, JR., TENNESSEE STAFE SREASHRER {/bATE

Approved for signature by % sl




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

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

Sen. Bill Ketron, Chairman Rep. Curtis Johnson, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Tommie Brown David Shepard
Brian Kelsey Ken Yager Jim Coley Tony Shipley
Eric Stewart Charles Curtiss Curry Todd
Randy McNally, ex officio Johnny Shaw Mark White
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: Jessica Robertson, Chief Procurement Officer
Department of General Services

FROM: Senator Bill Ketron, Chairman %&/ Q_/
Representative Curtis Johnson, Vice-Chairman

DATE: November 27, 2012

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 11/26/12)

RFS# 309.01-21413 (Edison # Pending)

Department: Treasury

Vendor: Tennessee County Services Association

Summary: The proposed contract is to provide marketing and
advertising services of the State’s Deferred Compensation Programs to
county governments. The proposed contract has a term beginning
February 1, 2013, and ending January 30, 2014, with the option to extend
in one-year increments up to five years.

Proposed maximum liability for 15t year: $86,000

Proposed maximum liability for 5 years: $430,000

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

cc: The Honorable David Lillard, State Treasurer



STATE OF TENNESSEE

DAVID H. LILLARD, JR. TREASURY DEPARTMENT 615.741.2956

STATE TREASURER David.Lillard@tn.gov
STATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225

Sender’s telephone: 615.253.6150
Sender’s email: Alison.Cleaves@tn.gov

MEMORANDUM

TO: Fiscal Review Committee
THROUGH: Christy Allen, Assistant Treasurer
Legal, Compliance and Audit
FROM: Alison Cleaves, Assistant General Counsel
DATE: November 19, 2012
SUBJECT: Tennessee County Services Agency Contract

This memorandum details the terms of the Department of Treasury’s (“Department”) contract
with the Tennessee County Services Agency (“TCSA”) that is before the Fiscal Review
Committee on November 26, 2012 as well as the justification for this noncompetitive
procurement.

The contract between the Department and TCSA provides that TCSA will market and advertise
the State’s deferred compensation plans to county governments. Because of the TCSA'’s
representation of county interests and its contacts with county governments in the State, TCSA
will serve as a conduit between county governments and the Department so that the Department
may have an opportunity to explain and discuss the benefits of the State’s deferred compensation
programs. Toward that end, TCSA will schedule meetings between the State and County
officials, allow the State to speak at TCSA’s conferences, allow the State to market its deferred
compensation plans on TCSA’s website and will place an advertisement of the State’s deferred
compensation plans in TCSA’s newsletter. The specific duties contained in the contract are as
follows:

The Contractor shall provide services regarding the State’s 8401(k) or 8457 deferred
compensation plans (“deferred compensation plans”) by performing following:



Fiscal Review Committee
Tennessee County Services Association
November 19, 2012

Page 2

To provide up to five (5) registrations for personnel of the state to attend and
participate in all conferences of the contractor with statewide attendance by
governmental entities that would be eligible to participate in the State’s deferred
compensation programs (“eligible governmental entities”), including, but not
limited to: county government officials; county commissioners; county highway
officials; and governmental units to provide the state a forum to discuss the
components, benefits and advantages of having county employees participate in
the State’s deferred compensation plans;

Assisting the State in coordinating and scheduling meetings between the State and
representatives of eligible governmental entities relative to the State’s deferred
compensation plans;

In a manner mutually agreeable to state and an the contractor, advertising the
State’s deferred compensation plans to eligible governmental entities through the
Contractor’s website, newsletter and conferences. The Contractor shall ensure
that there is a link to the State’s deferred compensation plans on the Contractor’s
website;

Providing a booth dedicated to marketing and advertising the State’s deferred
compensation plans at each of the Contractor’s conferences that will be occupied
with the State’s employees or employees of the provider of administration
services for the state’s deferred compensation plans who can answer questions
and disseminate materials relative to the State’s deferred compensation plans; and
When requested by the State, placing the State’s deferred compensation plan on
the Contractor’s conference agendas to have the opportunity for the State speak
about the benefits and advantages of participation in the State’s deferred
compensation plans at each conference;

The State shall provide the following services, or shall have its third party service provider:

a.

b.

Provide the Contractor with documents, materials and information about the
State’s deferred compensation programs to assist the Contractor

Occupy a booth at the Contractor’s conferences to answer questions and
disseminate materials relative to the State’s deferred compensation programs;
Furnish personnel to speak at the Contractor’s conferences about the benefits and
advantages of participation in the State’s deferred compensation programs;
Design and provide an advertisement for the State’s deferred compensation plans
to the Contractor to place in the Contractor’s newsletter; and

Provide the Contractor with any and all other assistance in the marketing or
advertising of the State’s deferred compensation programs to county
governments.

The justification for procuring this contract as a noncompetitive procurement is that TCSA is
uniquely qualified to market and advertise the State’s deferred compensation programs to county
governments because it is the only association that represents the counties in the State and it is
the only association that understands each county’s needs for the functioning of the county
government, including the appropriate pension plan. No other organization has ability, the



Fiscal Review Committee

Tennessee County Services Association
November 19, 2012

Page 3

contacts or the expertise to communicate with both county governments and State
government to demonstrate the benefits of these retirement options. The Contractor’s sole
function is to help county governments function well, achieve their goals and safeguard
their employees. Through its duties as the sole organization dedicated to Tennessee
counties, the Contractor has comprehensive knowledge of each county and each county’s
needs. Implicit in its mission to meet its membership’s needs, is to educate and inform its
membership. In particular, the Contractor has the duty to ensure that its membership is
informed about all retirement options for its membership’s employees so that the
employees face the future with a greater amount of financial security. The State’s mission,
in part, is to ensure that not only State employees are aptly prepared for retirement, but to
also ensure that all public sector employees have the benefit of all possible retirement
options. The Contractor is the only organization that is most appropriate and best-postured
to bring these two (2) needs together by marketing and promoting the State’s defined
contribution plans on behalf of the State to demonstrate to county governments how their
participation in the State’s 401(k) or 457 plan could benefit their organization.



Supplemental Documentation Required for
Fiscal Review Commuittee

Alison Cles * ; 253-6150
*Contact Name: 1S0H LACAVES Cﬁg{ti‘;‘f ’
*QOriginal Contract | 30901-21413 *QOriginal RFS
Number: Number:

Edison RFS
Number: (f
applicable)

Edison Contract
Number: (if applicable)

*Original Contract | February 1, 2013 *Current End | January 30, 2014
Begin Date: Date:

Current Request Amendment Number: | N/A
(tf applicable)

Proposed Amendment Effective Date: | N/A
(if applicadble)

*Department Submitting: | Department of Treasury

*Division: | Investments

*Date Submitted: | November 16, 2012

*Submitted Within Sixty (60) days: | Yes

If not, explan:

*Contract Vendor Name: | Tennessee County Services Association

*Current Maximum Liability: | $430,000.00

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

FY: FY: FY: FY: FY FY

$86,000.00 $86,000.00 $86,000.00 | $86,000.00 | $86,000.00 | $86,000.00

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

FY: FY: FY: FY: FY FY

$ $ $ 8 $ $

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

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

IF Contract Expenditures exceeded
Contract Allocation, please give the

. : . N/A
reasons and explain how funding
was acquired to pay the overage:

*Contract | State: | | Federal: |

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

Funding
Source/Amount:

Interdepartmental:

Other Revenue from
Plan Participation
Fees in Deferred
Compensation Plans

Other:

If “other” please define:

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

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

N/A

N/A

Method of Original Award: (if applicable) | N/A

*What were the projected costs of the | N/A

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

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Commaittee

For all new non-competitive contracts and any contract amendment that changes
sSections 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 FY: FY: FY: FY: FY:
description:

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing confract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverabie FY: FY: FY: FY: FY:
description:

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: CFY: | FY: FY: FY:

Other Vendor o
Cost: {(name FY: FY: ' - FY: FY: FY:
of vendor) '

Other Vendor -
Cost: {(name FY: FY: FY: FY: FY:
of vendor)

Effective October 30, 2009
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Non-Competitive Contract Request

NOY required for a cantract with a federal, Tennessee, or Tennessee local goveranteat entity or a grant,
Roule a completed request, as one file in PDF format, via o-mall attachment sent to: Asprs Agsprs@state.tnus

APPROVED

W [l et e

| COMMISSIONER OF FINANCE BADMINISIRARON. (L PD

Regquest Tracking # Soqo] - 214 E’)
1. Contraciing Agency Dopartmont of Troasury
2. Proposed Contractor Tennessoa Countly Services Assoclatlon

3. Proposed Contrast Perlod - with ALL oplions (o extend exercised
The praposed confract starl dote shali follow the approval date of G0 months
this requost.

4. Maximum Contract Cost - with ALL oplions lo extend oxercised $ 430,000

5, Office for Information Resources Endorsement
- information fechnology (N/A lo THDA) IZ] Not Applicable [:] Attached

6. oHoatth Initiatlve Support o
© < lealtiiolated profossional, phatitacoutical, laboratory, or imaging B Not Applicatie [ ] Attached

7. Human Resources Support
— stale employse training PP [X] Not Applicable [ Attached

8. Has the contracting agency bought the subject service before?

E NO D YES, Il was procured by...
D RFP L] Anothet Compelitive Melthod D Non-Compalitive Negoliation

9. Service Description - briel gummary only ~ do NOT restale the praposed scope of sarvice

The Cantractor shali market the State's deferred compensation plans to each county
government showing the rotirement advantages and benefits of contributing to either of the
plans. The State's deferred compensation plans are comprised of a 401(k) plan and a 457
plan, both of which are employee-directed plans whara the employae elects the Investment
allocations for the money deposited in the account through omployee contributions as wetll as
a matching contribution from the employer. The Contractor's marketing and advertising
services shall inciude, but not be limited to the folfowing: providing outreach to county
govarnment officlals to dlscuss the benefits to having county employees participate in a
defined contrlbution plan as a supplement to the employee’s retlremont; coordinating and
schaduling meetings with county government officialg and the State about the advantages to
having its employaes participate in the State’s 401(k) of 467 plan as opposed to any other
defined contribution plan; coordinating and scheduling individual or group meatings with
county government officials and the State to glive the State the opportunity to explaln the
difference botwaen the retirement investment vehicles offered by the State including, but not
Himited to the difference botweon 4 defined benefit and a defined contribution plan; providing
advertising for the State's 401{k) and 457 plane to county officials and county employees
_through the Contractor's webslte, newsletter and conferancas; and providing the State with
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Request Tracking # 2090~ 2 fed 13

the opportunity to speak at the Contractor's cenferances about the benefits and advantages
or participating in the State's deforred compensation plans.

10. Explanation of Need for or Requirement Ptaced on the State to Acquiire the Service

All individuals need.to be able to make informed and educated docislons about saving for
retirement. Typlcally, one’s retirement income is derived from any pension provided by the
employar, social security income as well as the amployee’s personal savings. With the
uncertalnty of whether future generations will be able to benefit from soclal security income
in addition to the economic uncertainties that that employees may encountos that could
impact an employee's personal savings, It is crucial that employers and employges are
educated about the beneflts of other Investment options, such as defined contribution plans.
e The-Conteactor.can assist the State In providing this educational function by marketing and

advertising the State's defined contribution plans to tho counties while assisting county
government In attempting to secure the financial future for Its employees, This fulfiils the
State's goal to extend its relirament programs to asslst other public sector employees which
wlili, in turn, strengthen the State’s defined contributlon programs through Increased
contributions and particlpation. Participation in the State’s defined contribution programs by
county governments not only develops greater financial certainty for its employeas, but it may
also prove to be an Incentive to retain cuirrent county employees as well ag an incentive to
attract new employees to county service.

14. Name & Address of the Contractor's Principal Owher(s)
— NOT requirad for a TN slate educalion institution

Tennessoe County Services Assoclation; 228 Capltol Boulevard, Suite 700; Nashviile,
Tennesses 37219-1888,

12, Evidence Contractor's Experience & Length Of Experlence Providing the Service

The Contractor 1s a nonprofit, public interest organization that represents the interests of
each county located within the State and has heen providing this service for fifty-eight (58}
_years. . The.Contractor.is comprised of the following three (3} affiliate assoclations: the
Association of County Mayors; the Tennessee County Commissionat Assoclation and the
Tennessee County Highway Officlals Assoctation. The Conlractor alsc Works closely with the
University of Tennessee's County Technical Assistance Service in providing technical
assistance and service to all of the countlas, As a part of the service and assistance that the
Contractor provides to the countles, the Contractor has designed programs to assist the
counties with its financlal functions, Including but not limited to finding low-cost workers'
compensation Insurance and jow-Interest loana. As the only state-wide advocate for county
governments, the Contractor also serves as the Halson for all of the counties with State
government, In this rofe, the Contractor would be able to increase the countles’ awareness
and understanding of the State's deferred compensation programs and show how these
programs can benefit county employeos as they prepare for retirement.

13. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The Contractor Is the only State association that provides gervices, support and assistance to
avory county In the State. Because ILis the only advocacy organlzatian for Tenncssee
counties that knows the counties’ needs and goals hetter than any othar private or public
organizations, It1s uniguely qualified to market and advertise these pians as Investment
opportunlties for [ts membarship. Based on Department staff's research, there are no other
organizations or assoclations that possess the same knowladge of and contacts with
Tennessee county governments that would have the abliity to market and advertise the State's
doferred compensation programs for tho benefit of the State and the counties,

14. Justification - specificatly explaln why non-compelitive negotiation Is in the best intarest of the state’

Because the Contractor is tha only State-wide organization that that provides support and
educational services to every county in the State, It is uniquely qualified to serve as a conduit
betweah the counties that it represents and State government In the marketing and
advertising the State's deferred compensation programs. No other organization has ability,
the contacts or the expertize to communicate with both county governments and State
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Reguest Tracking # 3090] - 24 /3

governmnent to demonstrate the benefits of these retirement options. The Contractor's sole
function is to help county governments function weall, achleve thelr goals and safeguard their
employees. Through it duties as the sole organization dedicated to Tennessee gountles, the
Contractor has comprehensive knowledge of each county and each county’'s neads. Implicit in
Its mission to meet its membership's needs, is to educate and Inform 1ts membershlp. In
particular, the Contractor has the duty to ensure that its membership is Informed about ail
retirement optlons for its membership's employees so that the employoees face the future with
a greater amount of finanelal security. The State's misslon, In part, is to ensure that not only
State omployoes are aptly prepared for rotiroment, buf to also ensure that ali public sector
employaes have the bensdit of all possible retirement options. The Contractor is the only
organization that is most appropriate and best-postured to bring these two (2) needs togsther
by marketing and promoting the State's defined contribution plans on behalf of the State to

could benefit their organization,

Agency Head Signature and Date - MUST bo stgnod by the AGTUAL agency hoad as delailed an the current
Signature Cerlificalion. Signature by an authorized signatory is accoplahla only In documented oxigend circumstancas

,g/%f%g\ Atger %45 213
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CONTRACT

(fee-for-service contract wilh an individual, business, non-profit, or governmental enlily of ancther stale)

Bagln Date End Date Agoncy Tracking # Edlson Record ID
February 1, 2013 January 30, 2014 30901-21413
Contractor Logal Entity Name Edison Vendor ID
Tennessee County Services Association

Sarvice Caption (one line only}

Marketing and Advertising of State’s Deferred Compensation Programs

Subreciplent or Vendor CFDA #
|:| Subrecipient D Vendor

Funding —

FY Stato Fedaral Intordepartmental | Other TOTAL Contract Amount
2013 X $86,000
2014 X $86,000
2015 X 586,000
2016 X $86,000
2017 X $86,000

TOTAL: X $430,000

American Recovery and Reinvostment Act (ARRA) Funding: || YEs [X| NoO

Ownorship/Control
|:| African American l___l Asian [:] Hispanic D Native American |:| Female
D Person w/Disability I:l Small Business D Government NOT Minority/Disadvantaged

D Other:

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

I:I RFP The procurement process was completed in accordance with the approved
RFP document and associaled regulations.

e e The predefined, competilive, impartial, negotiation process was completed in
D Competitive Negotiation accordance wilh the associaled, approved procedures and evaluation crileria.

. e The predefined, competitive, impartial, procurement process was completed in
D Alternative Competitive Method accordance with the associated, approved procedures and evaluation criteria.

. iy o The non-competilive conlractor selection was completed as approved, and the
E Nan-Competitive Negotiation procuremenlt process included a negotiation of best possible terms & price.

D Other The contractor selection was directed by law, court order, settlement
agreement, or resulled from the state making the same agreementl with all
interested parties or all parties in a predetermined “class.”

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

Speod Chart (optional) Account Codo (optional)




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND
TENNESSEE COUNTY SERVICES ASSOCIATION

This Contract, by and between the State of Tennessee, Department of Treasury, hereinafter referred to as
the “State” and Tennessee County Services Assaciation, hereinafter referred to as the “Contractor,” is for
the provision of Deferred Compensation Plan Markeling, as further defined in the "SCOPE OF

SERVICES."

The Contractor is a Non-Profit Corporation.
Contractor Place of Incorporation or Organization: Stale of Tennessee.
Contractor Edison Registration D # Number

A.

Al

A2

A3

SCOPE OF SERVICES:

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

The Contractor shall provide services regarding the State’s §401(k) or §457 deferred
compensation plans ("deferred compensation plans”) by performing following:

a.

Providing up to five (5) registrations for personnel of the State to attend and participate in
all conferences of the Contractor with statewide attendance by governmental entities that
would be eligible to participate in the State's deferred compensation programs (“eligitle
governmental entities”), including, but not limited to: county government officials; county
commissioners; county highway officials; and governmental units to provide the State a
forum 1o discuss the components, benefits and advantages of having county employees
participate in the State's deferred compensation plans;

Assisting the State in coordinating and scheduling meetings between the State and
representatives of eligible governmental entities relative to the State’s deferred
compensation plans;” e

In a manner mutually agreeable to state and the contractor, advertising the State's
deferred compensation plans to eligible governmental entities through the Contractor’s
website, newsletter and conferences. The Contractor shall ensure that there is a

link to the State's deferred compensation plans on the Contractor’s website;

Providing a booth dedicated to marketing and advertising the Slale's deferred
compensation plans at each of the Contractor's conferences that will be occupied with
the State's employees or employees of the provider of administration services for the
State's deferred compensation plans who can ansver questions and disseminate
materials relative o the State’s deferred compensation plans; and

When requested by the State, placing the State's deferred compensation plan on the
Contractor's conference agendas to have the opportunity for the State speak about the
benefils and advantages of parlicipation in the State’s deferred compensation plans at
each conference.

The State shall provide the following services, or shall have its third party service provider:

Provide the Contractor with documents, materials and information about the State's
deferred compensation programs to assist the Contractor

Occupy a booth at the Contraclor’s conferences to answer questions and disseminate
materials relative to the State's deferred compensation programs,

Furnish personnel to speak al the Contractor's conferences about the benefits and
advantages of participation in the State’s deferred compensation programs;,

Design and provide an advertisement for the State's deferred compensation plans to the
Contractor to place in the Contractor's newsletter, and



B.2.

c.2.

C.3.

C.4.

C.5.

e. Provide the Contractor with any and all other assistance in the marketing or adverlising of
the State's deferred compensation programs to county governments.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning February 1, 2013, and ending on January
30, 2014. 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.

Term Extension. The State reserves the right to extend this Contract 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 a contract amendment. If a term extension
necessitales additional funding beyond that which was included in the original Conlract, an
increase of the State’s maximum liability will also be effected through contract amendment, and
shall be based upon payment rates provided in the original Contract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed eighty-six thousand dollars ($86,000.00). 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 Contraclor.

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 waork and the
Contractor performs said wark. In which case, the Contractor shall be paid in accordance with
the payment rates detailed in section C.3. The State is underno oblligation 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.

Compensation Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended.

Payment Methodoloay. Upon completion of the work described in section A of the Contract, the
Contractor shall be compensated twenty-one thousand five hundred dollars ($21,500.00) on a
quarterly basis in a total amount not to exceed the Cantract Maximum Liability established in
section C.1.

Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,
or lodging.

Invoice Requirements. The Contractor shall invoice the State only after completion of all work,
described in section A of this Contract, and present said invoices no more often than monthly,
with all necessary supporting documentation, to:

Budget Officer

Division of Administrative Services
Department of Treasury

Andrew Jackson Building, 11" Floor
502 Deaderick Street

Nashville, Tennessee 37243



C.6.

cC.7.

C.8.

C.S.

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

(1) Invoice Number (assigned by the Contractor);

(2) Invoice Date;

(3) Confract Number (assigned by the Slate);

4) Customer Account Name: Department of Treasury, Investments Division;

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

(6) Contractor Name;

(7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble of
this Contract;

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

9) Contractor Remittance Address;

(10),  Description of Delivered Service;

(11)  Total Amount Due for delivered service (as stipulated in Section C.3. above).

b. The Contractor understands and agrees that an invoice under this Contract shall:

(1) include only charges for service described in Contract Seclion Aand in
accordance with payment terms and conditions set forth in Contract Section C;

(2) only be submitted for completed service and shall not include any charge for
future work;

(3) nol include sales tax or shipping charges; and

(4) initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.

Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matler in relation thereto. A payment by the State shall not be

_ construed as acceptance of any part of the work or service provided or as approval of any

amount invoiced.

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

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
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor.

Prerequisite Documentation. The Contracter shall not invoice the State under this Contract until
the State has received the following documentation properly completed.

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

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form™
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration 1D referenced in this Contract.



D.1.

D.2.

D.3.

D.4.

D.5.

D.6.

D.7.

STANDARD TERMS AND CONDITIONS:

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

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

Termination for Convenience. The State may terminale this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
give the Contractor at least thirty (30) days wrilten notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractar for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
olher damages whatsoever of any description or amount.

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

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

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the Stale of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontracter, or
consultant to the Contractor in connection with any work contemplated or performed relalive to
this Contract.

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

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constilutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall postin
conspicuous places, available to all employees and applicants, notices of nondiscrimination.



D.s8.

D.9.

D.10.

D.11.

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

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

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contracl, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly ulilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
illegal immigrant to perform work relative to this Contract. Attestations obtained from
such subcontraclors shall be maintained by the Contractor and made available to state
officials upon request.

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

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Annolated, Seclion 12-4-124, et seq. for acts
or omissions accurring after its effective date. This law requires the Commissioner of
Finance and Administration to prohibit a contractor from contracting with, or submitting an

“offer, proposal, or bid to contract with the State of Tennessee to supply goods or services
for a period of one year after a contractor is discovered to have knowingly used the
services of illegal immigrants during the performance of this Contract.

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

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

Prevailing Wage Rates. All contracts for construction, erection, or demolition or to install goods or
materials that involve the expenditure of any funds derived from the State require compliance with
the prevailing wage laws as provided in Tennessee Code Annotated, Section 12-4-401, el seq..

Monitoring. The Contractor’s activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

(=]



D.12,

D.13.

D.14.

D.15.

D.16.

D.17.

D.18. |

D.19.

D.20.

D.21.

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

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

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

The Contractor, being an independent contractor and not an employee of the State, agrees lo
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and ta pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties' control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and 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 Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contraclor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,
Sections 9-8-101 through 8-8-407.

Completeness. This Contractis complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a malter 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 reference purposes 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.
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E2:

E.3.

E.4.

E.5

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an assel tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as sel forth below or to that of such other party or address, as may be hereafter specified
by written notice. ,

The State:

Kaci Lantz, Deferred Compensalion Manager
Department of Treasury

502 Deaderick Street

Andrew Jackson Building, 9" Floor
kaci.lantz@tn.gov

Telephone # (615) 532-2347

FAX # (615)401-6819

The Conltractor:

David Seivers, Executive Director
Tennessee County Services Association
226 Capitol Boulevard, Suite 700
Nashville, Tennessee 37219-1896
tcsa.contact@tncounties.org
Telephone # (615) 532-3767

FAX # (615) 532-3769

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

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

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

Confidentiality of Records. Strict standards of confidentiality of records and information shall be

maintained in accordance with applicable state and federal law. All material and information,




E.B.

E.7

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

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restriclions against disclosure from a third parly which, to the
Contractor's knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State's information; or, disclosed by the State to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contraclor to disclose any
information that is confidential under federal or state law or regulations, regardless of whether it
has been disclosed or made available 1o the Conlractor due to intentional or negligent actions or
inaclions of agents of the State or third parties.

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

Lobbying. The Contractor cerlifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting lo influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, loan, or cooperative agreement.

~p;—If-any funds other than federally appropriated funds have been paid orwill be paid to any

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

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

Lobbying,” in accordance with its instructions.

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

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

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

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

b. have not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
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E9

E.10

E.11

local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

c. are not presently indicted or otherwise criminally or civilly charged by a government entity

(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

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

The Contractor shall provide immediate wrilten nolice to the State if at any time it learns
that there was an earlier failure to disclose information or that due to changed
circumstances, its principals or the principals of its subcontractors are excluded or
disqualified.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other enlity which may be injured or damaged as a result of acls, omissions, or negligence on
the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
tothis Contraclt. The Conlractor further agrees it shall be liable for the reasonable cost of
attorneys for the State in the event such service is necessitated to enforce the terms of this
Contract or otherwise enforce the obligations of the Contractor lo the State.

In the event of any such suit or claim, the Contractor shall give the State immediate notice thereof
and shall provide all assistance required by the State in the Stale’s defense. The State shall give
the Contractor written notice of any such claim or suit, and the Contractor shall have full right and
obligation to conduct the Contractor's own defense thereof. Nothing contained herein shall be
deemed to accord to the Contractor, through its attorney(s), the right to represent the State of
Tennessee in any legal matter, such rights being governed by Tennessee Code Annolaled,
Section 8-6-1086.

Unencumbered Personnel. All persons assigned by the Contractor to perform services far the
State under this Contract, whether they are employees, agents, subcontractors, or principals of
the Contractor, shall not be subject to any employment contract or restrictive covenant provisions
which would preclude those persons from performing the same or similar services for the Stale
after the termination of this Conlract, either as a State employee, an independent contractor, or
an employee, agent, subcontractor or principal of another contractor with the State. If the
Contractor provides the State with the services of any person subject to a restrictive covenant or
contraclual provision in violation of this provision, any such restrictive covenant or contractual
provision will be void and unenforceable, and the Contractor will pay the State and any person
involved all of its expenses, including attorney’s fees, caused by attempts to enforce such
provisions.

Disclosure of Personal Identity Information. The Contractor shall report to the State any
instances of unauthorized disclosure of confidential information that come to the attention of the
Contractor. Any such report shall be made by the Contractor within twenty-four (24) hours after
the instance has come to the attention of the Contractor. The Contractor, at the sole discretion of
the State, shall provide no cost credit monitoring services for individuals that are deemed to be
part of a potential disclosure. The Contractor shall bear the cost of notification to individuals
having personal identity information involved in a potential disclosure event, including individual
letters and/or public notice.

Representations and Warranties. At the time of the execution of this contract, the Contractor
represents and warrants that it, its employees and any other individuals working for the
Contractor in any capacity/capacities (i). isfare not subject to any noncompete clause, provision
or order or any other clause, provision or order that would prohibit or restrict the Contractor or any

9




of its employees from marketing or advertising the State's deferred compensation plans
exclusively or performing any other duty contained in this contracl; (ii). has/have all of the
licenses, registrations or cerlifications required to perform the duties contained in this contract
and that it, its employees and individuals working for the Contractor will maintain all of the
required licenses, registrations or certifications for the duration of the contract period and iii).
is/are not prohibited or restricted from performing the duties contained in this contract because of
any contractual obligations existing at the time of the execution of this contract. Further, the
Contractor represents and warrants that the duties contained in this contract do not conflict with
any contractual obligations that the Contractor, its employees or any individuals working for the
Contractor may have existing at the time of the execulion of this contract.

E.12  Exclusivity. For the duration of the contract period contained in section B., including any
extension(s) of the contract term, the Conlractor, its employees, or any other individuals working
for the Contractor (i). shall not provide to any other any other deferred contribution plan or any
person or entity defined contribution plans other than the State's deferred compensalion plans; (ii).
shall not directly or indirectly engage in any business or activilies or solicit any business that
competes or conflicts with the Contractor's duties contained in this contract to work exclusively for
the State and (iii). shall not direclly or indirectly own, manage, operate, participate in or finance
any business venlure that competes or conflicts wilh the Contractor's duties contained in this
contract to work exclusively for the State.

E.13  Municipal Advisor Regislration. If either the State or the Contractor is required to be registered as
a municipal advisor pursuantto 15 U.S.C.A. §780-4 and 17 C.F.R. §240.15Ba2-6T (or any other
applicable law or regulation) or registered otherwise under stale or federal law, at any point during
the contract period and the party requested to be registered does not register, the failure to obtain
such registration shall be grounds for the other party to this agreement to terminate the contract
without further liability to either party.

E.14  Severability. In the event that any provision contained in this contract is deemed unenforceable,
it shall be severed and the balance of the contract shall be enforced.

IN WITNESS WHEREOF,

TENNESSEE COUNTY SERVICES ASSOCIATION:

B Lot

CONTRACTOR SIGNATURE

David Seivers, Executive Director

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY
(above)

DEPARTMENT OF TREASURY:

WO =z 2 4

DAVID H. LILLARD, JR., TENNESSEE STAFE TREASURER
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ATTACHMENT “A"

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:  Tennessee County Services Association

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
(or Social Security Number) 62-6018276

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

CONTRACTOR SIGNATURE

~“NOTICE: This allestalion MUST be signed by an individual empowered to conlractually bind the Conlractor. If said individualis not
the chief executive or president, this document shall attach evidence showing the individual's authority to contractually bind the
Contraclor.

‘Dﬁ. \':'m.] S@i’ weys

PRINTED NAME AND TITLE OF SIGNATORY

1k ])3

DATE OF /&TTEa‘rATlow
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