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STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
OFFICE FOR INFORMATION RESOURCES
312 EIGHTH AVENUE NORTH
SUITE 1600, TENNESSEE TOWER
NASHVILLE, TENNESSEE 37243-0288
(615) 741-3700
FAX (615) 532-0471

MARK EMKES MARK BENGEL
COMMISSIONER CHIEF INFORMATION OFFICER
April 30, 2013

Mr. Lucian Geise

Executive Director

Fiscal Review Committee

8" Floor, Rachel Jackson Bldg.
Nashville, TN

Dear Sir:

Please find attached, for the Fiscal Review Committee’s consideration, documentation of an
Amendment request pertaining to the State’s contract with Science Applications International
Corporation (SAIC) for the provision of Next Generation Information Technology assessment services.
The Department of Finance and Administration respectfully requests to be placed on the agenda to
present this request at the next Fiscal Review Committee meeting.

To facilitate the Committee’s review, we present the following summary of the amendment:

This contract is used to perform a Next Generation Information Technology (“NextGen IT”) Assessment
for the State. In the course of this assessment, SAIC will assess the IT organizations in State agencies
to determine current and future IT support needs and recommend practical ways to improve the quality
of the IT services provided. With the contract, the State can also request SAIC assist with IT staff
mapping and training and the implementation of approved recommendations.

This amendment increases the funds allocated to Professional Services hours in the contract, thereby
also increasing the Maximum Liability, in order for SAIC to perform newly defined tasks within the
allowable contract assessment services, including assistance with IT training programs, IT job
classifications, and assessments for agencies that were not included in the contract when bid. The
amendment also defines time frames and State written approval for deliverable acceptance.

Thank you for your consideration of this request. We look forward to appearing before the Committee
at its next scheduled meeting.

Sincerely,

Mark Bengel
Chief Information Officer



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Leighanne Haynes *CI())Etact 253-4781
one:
*QOriginal Contract | 35274 *Qriginal RFS | 31701-03075
Number: Number:
Edison Contract 35274 Edison RFS
Number: (if applicable) Nig;l)iiz) l(g
*Qriginal Contract | 1/22/2013 *Current End | 1/21/2016
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | 7/1/2013
(if applicable)
*Department Submitting: | Finance and Administration
*Division: | OIR
*Date Submitted: | 4/30/2013
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: g%lre; ; rz;?:)pnpl(gz\t:g;s International
*Current Maximum Liability: | $1,804,953.00

*Current Contract Allocation by Fiscal Year:

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

FY: 2013 FY: 2014 FY: 2015 FY FY FY
$462,633.05 $1,304,089.10 | $38230.85 $ $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report)

No invoices have been received as of April 30, 2013.

FY: 2013 FY: FY: FY: FY FY
$0 $ $ $ $

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

Yearly allocations were estimates of anticipated
services at the time the Contract was established.

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

Surplus funds were not carried forward.

IF Contract Expenditures exceeded

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

Contract expenditures have not exceeded the
Contract maximum liability

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

*Contract
Funding | State: Federal:
Source/Amount:
Interdepartmental: $2,303,845.00 Other:
If “other” please define: If applicable
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)

N/A

Method of Original Award: (if applicable)

RFP

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

The program area could not project
cost prior to receiving proposals, due
to variability of services and therefore
relied upon the actual proposed
amounts to derive the projected costs.

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

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

Please see the attached spreadsheet for the hours used to calculate the increase in
Contract Section C.3.f. The spreadsheet lists tasks to be performed and estimated hours
to complete those tasks using Contract Section A.9 NextGen IT Assessment Professional
Services.

If it 1s determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

The addition of Contract Section A.14 clarifies time frames and adds State written
approval for deliverable acceptance; the section has no monetary effect on the Contract.

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

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

Please see the attached spreadsheet for tasks to be performed and estimated hours to complete
those tasks using Contract Section A.9 NextGen IT Assessment Professional Services.

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

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

This contract is used to perform a Next Generation Information Technology (“NextGen IT”)
Assessment. In the course of this assessment, SAIC will assess the IT organizations in State
agencies to determine current and future IT support needs and recommend practical ways to
improve the quality of the IT services provided. The State can also request SAIC assist with
IT staff mapping and training and the implementation of approved recommendations.
Currently the State spends $12M on IT Pro contractors, we anticipate $600,000 savings in
fiscal year 2015, $3M in fiscal year 2016, and $6M annually beginning in fiscal year 2017.

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:

SAIC was awarded this contract via RFP and therefore, the prices in the contract were
determined competitively. In addition, SAIC has gained knowledge and experience with the
NextGen IT project and the State’s IT staffing needs during already completed NextGen IT
assessment tasks that can be applied to the tasks associated with this Amendment, thereby

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

reducing costs.

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

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

Effective October 30, 2009




Next Generation IT Contract Amendment 1 Additional Funds

Professional Services Hourly Rates

Ali services will be performed using the competively bid

hourly rates aiready in the contract,

Contract Year 1 (1/22/2013 - 1/21/2014) Hourly Rate

5 135.24

Contract Year 2 (1/22/2014 - 1/21/2015) Hourly Rate

S 142.30

Professional Services to be used for training program
assistance, training RFP development, additional

assessments, classification salary verification, career
path progression, job classification verification, SDLC

development, continuous improvement model, global

knowledge base, enterprise integration strategy and

architecture, roles and responsibilites document review

and recommendations.

Yaar 1 2050 Hours | & 285,442.00
Year 2 1500 Hours | §  213,450.00
Total 3550 Hours | S 498,892.00

Additional Professional Services Funds (Amount Increase per This Amendment)

S 498,892.00

Professional Services Funds Already in Contract

S 118,081.00

Total Professional Services Funds as Amended {Contract Section C.3.1)

S 616,973.00

Maximum Liability Calculation

The funds requested in the amendment will be added to FY2014.

FY2013

S 462,633.05

FY2014

$1,802,981.10

FY2015

$  38,230.85

New Maximum Liability

$ 2,303,845.00




3-4-13 Legat Certification

Contract Approval — Agency Legal Certification

A completed contract routed for Central Procurement Office (CPO) approval via Edison must be accompanied by this Agency
Legal Certification template that has been signed and attached in PDF format.

1. Edison Contract iD # 35274
2. Contracting Agency Name Finance and Administration
3. Contractor Name Science Applications International Corporation {SAIC)
4. Service Caption Nextl Generation IT assessment and process improvement
services
5. Ageq;y Contact (name, phone, Leighanne Haynes; 253-4781; Leighanne.Haynes@tn.gov
e-mal

6. legal Certification

By signing below, the department’s legal staff certifies that:

1) the contract as submitted includes only CPO template fanguage {unless the agency has obtained an approved rule

exception request};
2) the contract is legally sufficient both in form and substance to protect the best interests of the State; and
3) the contract does not contravene applicable law.

TWoastho oo Thisholy Gl 25 J013

Agency Attorney Signature & Date

7. (Optional) Alternative to Legal Certification Request

Note: If there are extenuating circumstances and a department’s legal staff is unable to cextify 1o a contract in the above manner, you
miust provide a written explanation with Agency Head signature, in the space provided below. Once the explanation is received by the
CPO, instructions will be previded to the department as to what will be needed in order to gain approval of the contract, e.g., providing
a Microsoft Word version of the contract, etc. Please keep in mind that this alternative will slow down the approval process and
should be the exception, not the rule.

Justification

Agency Head Signature & Date — contracting agency head or authorized sighatory

1oft




7-1-11 REGUEST-0IR

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

T0: Jane Chittenden, OIR Procurement & Contract Management Director
Department of Finance & Administration

E-mail : Jane Chitienden®@in.gov

FROM : Jane Chittenden
E-maif : Jane.Chittenden@in.gov
DATE : 4/29/13
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS #  31701-03075

OIR Endorsement Signature & Date:

.' 4 /9 5 / 7

NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Chief information Oﬂiceru

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

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

Contracting Agency F&A

Agency Contact (name, phone, e-mzil} | Leighanne Haynes

Subject Procurement Document {mark one)

D RFP D Contract

D Competitive Negotiation Request & Cantract Amendment
D Alternative Procurement Method Reguest D Grant

E] Non-Competitive Contract Request D Grant Amendment

D Non-Competitive Amendment Request

Information Systems Plan (iSP) Project Applicability
Not Applicabie to this Request
D Applicable~ ISP Project#

Response Confirmed by IT Director/Staff (name):  Jane Chiftenden

10of 2




7-1-1L REQUEST-OIR

Applicable RFS#  31701-03075

Required Attachments (as applicable — copies without signatures acceptable}

D RFP, Competitive Negotiation Request, Alternative Procurement Method Request,

Non-Competitive Contract Request, Non-Competitive Amendment Request
D Original Contract/Grant or Amendment

Proposed Contract/Grant or Amendment

Subject information Technology Service Description

(Brief summary of information - technology services involved. Clearly identify included technologies such as system
development/maintenance, security. networking, efc. As applicable, identify the contract & solicitation sections
“related to the IT services.)

Next Generation |T Amendment 1

20of 2



7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

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

APPROVED
|
] COMMISSIONER OF FINANCE & ADMINISTRATION
Request Tracking # 31701-03075
1. Procuring Agency Finance and Administration
2. Contractor Science Applications International Corporation (SAIC)
3. Contract# | 35274
i -
h. Proposed Amendment # 1
5. Edison ID # 35274
' 6. Contract Begin Date 1/22/2013
7. Current Contract End Date
— with ALL options to extend exercised 1/21/2016
| —
8. Proposed Contract End Date
- with ALL options to exlend exercised 1/21/2016
9. Current Maximum Cantract Cost
- with ALL options to extend exercised $1,804,953.00
| 10. P d Maxi Contract Cost
. Proposed Maximum Contract Cos
— with ALL options to extend exercised $2,303,845.00
11. Office for Information Resources Endorsement .
— information technology service (N/A fo THDA) [ Not Applicable  [<] Attached
12. eHealth initiative Support 3 j
— health-related professional, pharmaceutical, laboratory, or imaging & Not Applicable D Attached
13. Human Resources Support .
— state employee training service @ Not Applicable D Attached
14. Explanation Need for the Proposed Amendment
This contract is used to perform a Next Generation Information Technology (“NextGen IT") Assessment for
the State. In the course of this assessment, SAIC will assess the IT organizations in State agencies to
determine current and future IT support needs and recommend practical ways to improve the quality of the
iT services provided. With the contract, the State can also request SAIC assist with IT staff mapping and
training and the implementation of approved recommendations.
This amendment adds money to the Maximum Liability to purchase additional Professjonal Services
hours for newly defined tasks within the allowable contract assessment services, including

10of2



7-1-11 REQUEST-MOM-ANMEND

Request Tracking # 31701-03075

assistance with |T training programs, [T job ciassifications, and assessments for agencies that were
not included when the contract was bid. The amendment also defines time frames and State written
approval for deliverable acceptance.

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

John P. Jumper, President.
1710 SAIC Drive
Mclean, VA 22102

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

The SAIC Team has provided assessment services similar to those required by the State of
Tennessee for numerous large organizations, state governments and agencies, and commercial
entities. One comparable assessment was with the State of Utah, Department of Technology
Services where they supported the transformation of IT services across the State.

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

SAIC was awarded this contract via RFP and therefore, the prices in the contract were determined
competitively.

18

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

SAIC has gained knowledge and experience with the NextGen IT project and the State’s IT staffing needs
during already completed NextGen IT assessment tasks that can be applied to the tasks associated with this
Amendment, thereby reducing costs.

I

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

P Ll < e l{/u’/na

_iy

20f2



CONTRACT AMENDMENT

Agency Tracking #
31701-03075

Edison ID

Contract #
35274

35274

Amendment #

1

Contractor Legal Entity Name

Science Applications International Corporation (SAIC)

Edison Vendor ID
67865

Amendment Purpose & Effect(s)
Adds money to purchase additional Professional Services at the competitively bid hourly rates in the

contract.

Amendment Changes Contract End Date: I:‘ YES |X| NO End Date: 01/21/2016

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $498,892.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2013 $462,633.05 $462,633.05
2014 $1,802,981.10 $1,802,981.10
2015 $38,230.85 $38,230.85

TOTAL: $2,303,845.00 $2,303,845.00

American Recovery and Reinvestment Act (ARRA) Funding:

[ Jves [X]no

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

obligations.

Speed Chart (optional)
FA00002429

Account Code (optional)

70899001

OCR USE




AMENDMENT 1
OF CONTRACT ED 35274

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, hereinafter referred to as the “State” and Science Applications International
Corporation (SAIC), hereinafter referred to as the “Contractor.” It is mutually understood and agreed by
and between said, undersigned contracting parties that the subject contract is hereby amended as

The following is added as Contract Section A.14.

A.14. Deliverable Acceptance. Deliverables shall be reviewed and approved by the State of
Tennessee Project Manager and other designated State stakeholders. The State will
complete review of each deliverable and provide review results in writing to the
Contractor within a time frame determined by the scope and complexity of the
deliverable; most time frames are expected to be ten (10) business days, but some time
frames may be longer. The review cycle will begin on the next business day after the
date the Contractor submits the deliverable to the State for review. The State will
formally communicate to the Contractor in writing any deficiencies found in a deliverable.
The review cycle will start over when the corrected deliverable is returned to the State.
The State of Tennessee Project Manager will provide written approval of the deliverable
to the Contractor when all designated State reviewers have approved the deliverable.

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 Million Three Hundred Three Thousand Eight Hundred Forty-Five Dollars
($2,303,845.00). The payment rates in section C.3 shall constitute the entire compensation due
the Contractor for all service and Contractor obligations hereunder regardless of the difficulty,
materials or equipment required. The payment rates include, but are not limited to, all applicable
taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred by the
Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the payment rates detailed in section C.3. The State is under no obligation to request work from
the Contractor in any specific dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

Contract section C.3.f is deleted in its entirety and replaced with the following:

C.3.f. The Contractor shall be compensated for changes requested and performed pursuant to
Contract Section A.9, without a formal amendment of this contract based upon the
payment rates detailed in the Contract Section C.3.d above and as agreed pursuant to
said Section A.9, PROVIDED THAT compensation to the Contractor for such “change
order” work shall not exceed Six Hundred Sixteen Thousand Nine Hundred Seventy-
Three Dollars ($616,973.00) over the Contract Term. If, at any point during the Contract
period, the State determines that the cost of necessary Professional Services work would
exceed said maximum amount, the State may amend this Contract to address the need.

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 7/1/2013. All other terms and
conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

SCIENCE APPLICATIONS INTERNATIONAL CORPORATION (SAIC).:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

MARK A. EMKES, COMMISSIONER DATE



CONTRACT

{fee-for-setvice contract with an individual, business, non-orofit, or governmental entily of anoiher state)

Begin Date End Dats Agency Tracking # Ediscn Record 1D
January 22, 2013 January 21, 2016 3170103075 | RS T4
Contractor Legal Entity Name Edison Vendor i
Science Applications international Corporation (SAIC) 0000067865

Bervice Caption {one line only)

Next Genaration [T Assesement and process improvement services

Subrecipient or Vendor CFDAE
D Bubrecipient Vendor

Funding - : :

EY State Federal ] {nterdepartmental E Other TOTAL Contract Amount
2013 $452.833.05 1 34682 633.05
2014 $1,304,086.10 $1,304,089.10
2018 538,230.85 $38,230.85

TOTAL: | $1,804,953.00 $1,804,853.00

American Recovery and Reinvestment Act {ARRA) Funding: m YES NO

OuwnarghipfControl

D African American D Asian D Hispanic D Native Amarican D Female

D Person w/Disability B Small Business D Governmant NOT Minority/Disadvantaged
D Other: ' )
Selection Method & Process Summary (mark the correcl response o confirm the associated summary)

E} REP , The procurement process.was compieied in accordance with the approved
. RFP document and assoclated regulations,

Co ftive Negotiation P The pfadeﬁﬁeq, competi'sévg, impartisl, hegotiation process wes comp%med in
E] MREL gatiatio . accordance with the assaciated, approved procedures and evaluation criteria,

D Aitarnative Competitive Method The predefined, competitive, impartial, procurement process was compisted in
_ - - aggordance with the associated, approved pracedires and evajuation oriterls,

D Non-Competitive Negotiation ‘ The non-cempetitive contractor selection was completed as approved, and the
) . procurement prodess included 2 negotiation of besi possible terms & price.
[:’1 Dther The contractor selection was directed by law, court order, settiement

i agresmant, or resulied from the state making the same agreement with all
| interested partias or all parties in & predetermined "class.”

Budget Officer Confirmation: There iz a balance in the OCR USE - FA

appropriation from which okligations hereunder are required

ta be paid that is not already encumbared to pay other
obiigations.

Speed Chart (optional) Account Code {optional}
FACQODDZ428 70890601




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
AND
SCIENGE APPLICATIONS INTERNATIONAL CORPORATION (SAIC)

This Contract, by and betwsen the State of Tennessee, Dapariment of Finance and Administration,
hereinafter referred fo zs the ‘State” and Science Applications Infernational Corparatlon {SAIC),
nereinafter referred to as the "Contractor,” is for the provision of Next Generaticn Information Technology
{IT) assessment and process improvement services (collectively referred {o as “NexiGen IT
Assessment”), as further defined in the "SCOPE OF S8ERVICES."

The Contractor is a For-Profit Cotporation.
Contractor Place of Incorporation or Organization: State of Delaware
Contractor Edison Registration ID # 0000067855

A,

Al

AZ

A3

SCOPE OF SERVICES:

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

The Contractor shall conduct independent assessments of multiple State Agencies’ Information
Technology (IT) organizations (see RFP Attachment 6.7, Agency Profiles), with the goal of
improving the quality of [T services provided. The assessment process comprises the following

tasks:

a.

Definite:

i. Planning

ii. Agency IT Environment Assessments

iil. Global Standardized Methods and Practices Recommendations
iv. Global Governance Recommendations

Optionzl, at the State's request:

i IT Staff Mapping and Training

ii. Implemeniation

jii. NextGen |T Assessment Professicnal Services

The tasks outlined above are described in more detail in the following sections.

Flanning.

a.

The State will develop, and provide draft documentation of the following processes
currently in place at the State:

[Note: these documents wili net be included in the REP, but wili be provided to the
Contractor on or near the start date of the Contract.]

L IT Roles and Responsibilities — a high-leve! discussion of typical agency IT roles
vs. Office for Information Resources (OIR)/Business Solutions Delivery (BSD)
roles

ii. Preject Management Methodology
i, Business Analysis Methodology
iv. Business Process Management approach

¢ N, Testing-approach




vi, Quality Assurance
vii. Organizational Change Management Methodology

b. As scon ag possible after Contract start date, the Contractor will complete its review of
the draft documents from Contract Section A.3.a, above.

G, The Contractor will then meat with the State to review and address any concerns with the
following documents:

I Documents listed in Confract Section A.3.a, above

ii. The following documents, initial versions of which were provided by the
Canfractor in response fo the NextGen IT Assessment RFP:

(1 Contractor project team structure and resumes (RFP Aftachment 6.2,
Section B, liems B.12 and B.13}.

)| tnitial Implementation Plan, including the foliowing sections:
(a) Processes
(v) Milestones
{c} Sample Deliverables — This will include the following:

{i}y Sample deliverables from previous projects on which the
Centractor has worked;

{if) High-level tables of contents {TOCs) for the deliverables
listed in this Section A, Scope of Services; and

(i) Any addiiional TOC items or deliverables that the Contractor
believes will be beneficial.

The Stale and the Contractor will develop and agree on the
expected content and structure of deliverables, Note that the
State reserves the right to make reasonable changes to the
expecied content and structure of deliverables withcut additional
cost to the State.

{d) Initial Cormmunication Plan — for each Agency assessment, the
4 Plan shali describe an approach te achieve sffective

communication between that Agency's Commissioner, Deputy
Commissioner, and IT Director; as well as the Chief Information
Cificer (C10) and Business Sciutions Delivery {BSD) group. The
Plan shali also discuss the Contractor's approach o fraining the
interviewers who will perform the skills assessments, to insure
that they are sensifive to Agency staff members' concerns
regarding the purpose of the assessments.

d. The Contractor will revise the Initial Implementation Plan provided in rasponse fo the
NextGen IT Assessment RFP, as necessary.

e. The Contractor and State executive/management staff will work together to identify
potential risks involved with the assessment process and will devise means {o mitigate
the identified risks. The Contractor will document the resuits of this process.

f. " Planning Deliverables: “The Contractor will provide: -




i, Revised Implementation Plat

i, Assessment Risks and Mitigation Plan

A4, Agency T Environment Assessments,
For each Agenocy, the Contractor will:

a.

Document |T work that must be done and the tools and skills required to successfully
provide Agency IT services, to include the folfowing:

i Comprehensive list of all applications, systems, technologies, and software
currently supported and used

ii. Comprehensive list of all T services currently supported/provided by internal
Agency staff

iii. A recommended list of applications, systems, technologies, and sofiware that are
needed to improve the provision of IT services

iv. Business funictions {missions and goals) and locations
Vv, Projects currentiy undenway, as weli as those in planning stages

This task will require the use of targeted interviews, focusing on Agency IT management
and some staff,

Document the Agency IT management hierarchy, crganizational structure, and IT-related
business and/or technical objectives,

Identify current Agency IT Methods and Practices, and map against appropriate industry
Standard Best Methods and Practices, and identify gaps preventing success. Provide
recommendations for additional Metheds and Practices necessary for success.

Document the current Agency IT Governance siructures and processes, Provide
recommendations for revised Agency IT Governance structure/processes.

Assess T management and staff responsioilities and skilis. The Contractor will:

I Document the job roles and respensibilties of Agency management and staff,
These must be listed individually by staff member. At the State's request, the
Contractor will code the assessments to protect the identities of interviewees,
This will be determined during the Planning process, described above.

ii. inventory the current skills of Agency management and staff members; this
includes all IT-related skills possessed and will not be limited to skilis related to
an individual's current job classification. The target staff for this Inventory will
include personnel oceupying IT job classiflcations, personnel deemed o be
fulfifiing an 17 function, and any personnel identified by the Agency's
Management. In the event that addifional inferview candidates are identified after
the Contract start date, the state will compensate the Contractor for the additional
work using Professional Services heurly rates.

The Contractor will not perform a skills assessment of contractorsfconsultants
assigned to IT roles, but will note the tasks they are performing.

it identify IT-related certifications obiained by management and siaff members.

iv. _Perform both technical skills assessment and manageriall/igadership skils

assessment for each member identified on the management team.




V. Discuss IT skills individually with each staff member. In addition to an evaiuation
of technical skills, emphasis should be given to communication, leadership,
management, and other skilis as appropriete to the positior.

i Specific to IT Management, provide a questionnalre to obtain a comprehensive
profile that will include, but not be lirmited to, the following criteria:

(1) technical unit structure

(2} staffing levels, compelencies
(3} work/intake

(4} vendor managed systems
{5} tools

{8} leadership challenges

(7) service catalogue

{8) QIR relationship/interaction

vii. Specific to staff members, provide 2 questionnaire to gain the staff members’
perspective that will include, but not be Timited io, the following criteria:
() Work Environment
(2) Teamwork
{3) Management and Supervision Relationships
(4} Technicai Interest and Professional Development Planning

viii, Allow for wrap-up sessions with each staff member o permit additional questions
or concerns associated with the inferview process

ix. Use a State-approved indusiry-standard methad to rate the staff members on the
parameters discussed in this Contract Section, including but not [imited to
technical, communication, and managerialdeacership skills,

X. Prior to Interviewing any IT staff, ensurs that Contractor interviewers have been
carefully screened, frained in effective Interview techniques, and sensitized 1o
employee's concerns regarding the purpose of the assessments. The State's
assumption is that interviews will be conducted face-to-face; however, with pricr
State approvat limited exceptions may be made to this rule,

f, Pravide recommendations on an aptimum range for the number of IT staff with specific

skills and cerfifications required for ideal performance, to successfully suppert the
Agency's IT work,

g. Perform Resource/Skills gap analysis. This analysis will be based on the foregoing
assessment tasks. A matrix will be deveioped to demonstraie the gap, if any, between
the exisiing staffing and skilis and the Contractor's recommendations for optimum siaffing
and skills. The Centractor shall guantify risk associated with any discrepancies identified.

h. {dentify additional training and cerlifications needed for staff to be effective,




Provide recommendations en the types of hard mefrics necessary to provide adeguate
visibility into ongoing prosess improvement, skills, and process-fit improvement activities.

Identify harriers fo Agency [T success, including, but not limited to:

i Governance and Organization Structure

il. Flawad leadership/management

iit Inadequate communication

. Flawed or missing policies, processes, and procedures
v, Antiguated technologies, software, and other tools
vi, Inadeguate training

Make arrangements to accommadate special needs interviewees.

Agency IT Environment Assessment Deliverabies. The Contractor will provide:

i Assessment Summary Document specific to each Agency, including, but not
limited to:

(1}
(2}

(3

(4)

(6}

Executive summary section, which will succinctly state all of the major
findings and recommendations.

Agency iT Services Scope and Recommendations

{a} iT environment description, including the applications, systems,
technologies, and sofiware currently supported and used.

(b IT services currently supported/provided by internal IT Agency
staff.

{c) Written recommendations for systems and processes 10 enable
effective IT support; including but not fimited to: applications,
systems, technologies, and software.

{d} Business functions {missions and goals} and locations.
{e} Projects currently underway, as well as those in planning stages.
Agency Organizational Structure and Objectives

{a) Agency IT management hierarchy, organizational structure, and
IT-rejated business and/or technical objectives.

(b Recommended Qrganizational Structure to most effectively
provide the Agency's IT Services.

Current agency IT Methods and Practices, including recommendations
for additional and/or modified Methods and Praclices necessary for
sUCcess.

Document the current Agency IT Governance structures/processes,
including recemmendations for revised Agency IT Governance
structures/processes.

Skils assessment report resulis, listed individually by management/staff
member, addressing: IT Management and Staff job roles and
responsibilities; current technical, managerial, leadership, communication
skills, etc.; and certifications obtained.




(7} Agency Staffing Plan — Coniractor describes the optimum range for the
rumber of IT staff, including the skills and certifications required to
successiuily perform the IT work.

(8) Resource/Skills Gap Analysis

(%) Recommendations for systems and processes that wilt enable the
organization to meet the gap between need and opiimal performance

{10)  Additional required training and cetrtifications
(11}  Recommended hard metrics
{12)  Barriers tc Success

{13}  Cther recommendations and discovery that the Contractor feeis are
critical to the success of the organization.

ii. Written report and oral presentation to Agency Commissioner (or designee) and
the CIO.

iii. At Agency Commissioner or Cl0's requast, availabifity for briefing on results of
Agency assessment.

The State will compensate the Contractor for Agency IT Environment Assessment with a
one-time, fixed-price payment per State Agenoy, in accordanse with Contract Section
C.3.b.

A.b. Global Standardized Methods and Practices Recommengdations.

a.

After the Coniractor has completed the Agency IT Environment Assessments for the initial
five State Agencies (see RFP Attachment 6.7, Agency Profiles), the Contractor wi
recommend Standardized Methods and Practices. These recommendations will have a
“global” emphasis, to help ensurs that the Methods and Practices are, o the greatest
exient practicable, standard and consistent across all Agencies. To prepare this
recommendation, the Contractor will use information gathered by assessing each Agency,
along with the Coniraclor's own knowledge and experience.

Global Standardized Methods and Practices Recommendations Deliverables. The
Contractor will provide.

i, Recommended Global Standardized Methods and Practices. This documant
must address agency-specific Methods and Practicas, and how these fit into an
overall standardized approach at the Executive Branch level.

iif. Potential barriers to Agency adoption of S{andardized Methods and Practices,
and recommendations for overcoming these barriers.

fv. Anticipated results if the Standardized Method and Practices are adopted.
v, Deliverables will be provided fo NextGen Steering Committee and CIO.
The State will compensate the Contractor for Global Standardized Methods and Praclices

Recommendations with a cne-time, fixed-price paymant, in accordance with Contract
Section C.3.c.

AB. Global Governance Recommendations,

a.

After the Confracicr has completed the Agency IT Environment Assessments for the initial
five State Agencies (see RFP Attachment 8.7, Agency Profiles), the Contractor will submit
recommendations for improving the State's IT governance siructures and processes.
These recommendations will be based upon the Contractor’s assessment of current

Agency IT Governance structures and processes, which accurred during the Agency [T




AT.

AB.

Environment Assessment task. The recommendation will have a global emphasis, with a
focus on improving the overall governance structures and interactions among Agencies,
OIR, and BSD.

b. Global Governance Recommendations Deliverables. The Contractor will provide:

i Global Governance Recommendations at the Executive Branch lavel. This
decument will include, but not be limited to, the following:

{1 Methods for aligning |7 strategy with business strategy

{2) Relationship struciure for reporting and cocrdination of efforis with the
following areas:

a Agency Business Units

b. Agency IT Units

c. Business Soluticns Delivery {(Executive Branch Project
Management Office)

d. Office for Information Resources

e Gevernor's Office

{3} Processes for measuring performance
(4) Methods for identifying and prioritizing IT work
{5) Any other recommendations deemed appropriate by the Conlractor.

G The State will compensate the Contractor for Global Governance Recommendations with
a one-time, fixed-price payment, in accordance with Contract Section C.3.c.

IT Staff Mapping and Training.

The Contractor involvement for IT Staff Mapping and Training is an cptional consulting service. At
the State's request, the Contractor witl:

a. Map current State IT staffs job classifications to the new job classifications provided by
the State's Department of Human Resources,

b. Provide assistance in the development of a centralized 1T Training program, incliding
skilis ceriifications and testing processes.

c: Celiverables are dependent upon the specific IT Staff Mapping and Training tasks
assigned to the Confractor.

d. The State will compensate the Contractor for [T Staff Mapping and Trainirg cn an hourly-
rate, as-used basis, in accordance with Centract Section C.3.4.

Implementation.

The Contractor involvement for Implementation is an optional consulting service, The State will
assess the recommendations made by the Contractor throughout the assessment process and
may reguest that the Contractor assist Agencias with the implementation of State-approved

. recemmendations. - At the State's request, the Contractor will assist the State. as follows: -~ - -




AS.

A0,

A1,

The Contractor will provide the following:

i Assistance in implementing the recommendations made in the Agency IT
Environment Assessmenis (Contract Section A.4).

it Assistance in formatlizing and implemanting the Global Standardized Methoas
and Pracfices recommendations (Contfract Section A.5),

il Assistance in fermalizing and implementing recommended the Global
Governance Recommendations (Contract Section A.8). The State may request
that the Contractor produce an overarching Governance made! describing the
responsibiliies and intersection among Agencies, OIR, and BSD.

v, IT Staff Mapping and Training tasks as assigned by the State (Contract Seclion
A7), This may include the Confractor providing assistance/direction to faciiitate
employees receiving appropriate raining. The State will actually conduct the
training.

v, Project management

Report resudis fo upper mahagement

Deliverables are dependent upon the specific Implementation tasks assigned to the
Contractor.

The State will compensate the Contracior for Implementation on an hourly-rate, as-used
hasis, in accordance with Contract Section C.3.d.

NexiGen |T Assessment Professional Services.

a.

At the State's cption, the State may request Professional Services to perform the
following tasks:

i Implementation {Confract Section A.8)

ii. Other unforeseen but necessary tasks, such as the need to interview additicnal
staff members, as mentioned in Pro Forma Scope of Services, Contract Section
A4 eli above.

Requests for Professional Services shall be processed in accordance with the provisions
detalled in Contract Section A.12, below.

The State will compensate the Contractor for NextGen IT Assessment Professional
Services on an hourly-rate, as-used basis, In accordance with Cenfract Section C.3.d.

The Contractor must complete the assessment of five (5) State Agencies by June 30, 2013, The
remaindar of the Agencies must ba completed by the end of State Fiscal Year 2014 (i.e., June 30,
2014y, The Contracior must be prepared o overlap agency assessment work such that the
process is not done strictly inearly. The State reserves the right to determine / change the order
of the Departments to be aasessed, the Depariment’s schedule and/or deliverable payment

points.

Siaffing.

a.

The Coniractor mus! mainiain an ¢rganization sufficient to administer and manage all
aspects of the Confract in a timely manner.

“The Contractor shail-establish-a tearn of qualified employees able oradjust staffing needs~ - -

o appropriate levels in order fo provide services as required by the State,




Az

A3,

£ The Contractor shall provide a primary contact that will function as an averarching Project
Manager (o interface with State management.

d. The Confractor shall notify the State at least thirty (30) days in advance of any changes in
the primary contaci. Any replacement to the designated individual cceupying this posiflon
shall possess equal qualifications and experience. The Slate retains the right to reguest
alternative persorinel assigned to the key contact position or any other position associated
with this Contract.

Statements of Work (SOWs).

a. From time to time during the term of the Contract, the State may need the Contractor to
provide Professional Services within the general Scope of Services of the Contract, but
not explicitly defined therein. The State shall issue a SOW raquesting such services as
follows:

i. The State will provide the Contfractor with & general description of the new
services to be provided and/or the business requirements or the desired
outcome. The general description shall, at minimum, contain a description of the
work to be performed, schedule, the deliverable(s) desired to result from the
performance of the work, and such other provisions as are necessary to describe
the associated work,

i, Contractor will prepare and deliver a proposal o the State.
fil. The State will review Contractor's proposal and may request changes.
iv. The State and the Contractor will agree upon the final reguested work, budget,

and schedule. The State raserves the right {0 change the schedule, budget,
and/or re-prioritize any approved work or cancel the SOW.

V. Once the S80W is anproved by the State, the Confractor shall perferm the
associated project work as described.
b. All 8OWs are subject {o the terms and conditions of this Contract.
c. The criteria for acceptance of defiverables shall be as defined in the SOW.

Information Security Compliance. The Gonfractor warrants to the State that i is familiar with {he
requirements of the State of Tennessee information Technolegy Security Policies, which are
hased on the International Standards Organization {1SQ) 17799 standard framework and can be
found on the Tennessee State public website al:

http:/fasww. tn.govifinance/oir/security/secpolicy.himl

The Contractor warrants that it will cooperate with the SBtate in {he course of performance of the
Contract so that both parties will be in compliance with State Information Technology
requirements and any other state and federal computer security regulations including cooperation
and coordination with State computer security officials and other compliance officers required by
its regulaticns. The Contractor staff may be reguired to underge background checks.

The Contractor agrees to abide by the following:

a. Not attaching any non-state owned computers fo any stale network without previous State-
nrovided, written ceriificate of compiliance with minimum state security standards;

b.  All client and server computer security settings must be maintained to meet or exceed
minimum state security standards;

¢. Once established, no sscurity provisions for firewalls, client and server computers will be
_ modified without written state approval, . ..




d. Current updated virus software and virus definition files that are enabled to perform real time
scans will be maintained on ail contractor-supplied hardware;

a. Dialup modem use is spacifically disaiowed while atfached to the state network; and

f.  The Coniractor will not instali or utilize remote control or file sharing softwara unless explicitly
' approved by the State.

8. CONTRACT PERIOD:

5.1. Initial Term. This Contract shall be effective for the period beginning January 22, 2013, and
ending on January 21, 2016. The Contractar hereby acknowledges and affirms that the State
shall have no obligation for services rendered by the Contractor which were not performead within
this specified contract period.

B.2.  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 ig effected prior {o
the current, contract expiration date by means of a contract amendment. if a term extension
necessitates additional funding beyond that which was included in the criginai Contract, 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 criginal Confract.

C. PAYMENT TERMS AND CONDITIONS:

C.1.  Maximum Liabilify. In no event shall the maximum liability of the State under this Coniract exceed
One Million Eight Hundred Four Thousand Nine Hundred Fifty-Three Dollars ($1,804,853.00}.
The payment rates in section C.3 shall constitute the entire compensation due the Contractor for
ali service and Coniractor 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 Contractar.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for worl not requesied by the State. The maximum liability
represents avaitabie 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 wotk and the
Contractor performs said work. In which case, the Confractor shall be paid in accordance with the
payment rates detailed in section €.3, The State is under no obligation to request work from the
Contractor in any specific dollar amounts or to request any work at ail from the Conftractor during
any period of this Centract,

C.2. Compensation Firm. The payment rates and the maximum fiability 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.

C.3. Payment Methodology. The Confractor shall be compensated based on the payment rates hersin
for units of service authorized by the State in a toial amount not {o exceed the Contract Maximum
Liability established in section G.1.

a. The Contractor's compensation shall be contingent upon the satisfactory completion of
units, milestonas, or increments of service defined in section A

b. For Agency IT Environment Assessment, the Contractor shali be compensated for said
units, milestones, or increments of service based upon the falicwing payment rates:

Armount

SemceRasRrption (per compensable increment)

Safety Assessment $ 87,138.08 each

“{Contract Sections A2 through Ad; and A10) 7~ 7~
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Financial Institutions Assessment
{Contract Sections A.2 through A4, and A.10 )

$ 60,274.88 each

Economic and Community Development Assessmeant
(Contract Sections A.2 through A.4; and A.10)

$ 77,872.56 each

Heaith Assessment
{Contract Sections A.2 through A4; and A.10)

$ 97,906.23 each

Correction & Probation Assessment
{Contract Sections A.2 through A4; and A.10 )

$ 72,441,30 each

TennCare Assessment
{Contract Sections A.2 through A.4; and A10 )

$ 83,030.72 each

Bureay of Investigations Assessment
{Contract Sections A.2 through A.4; and A.10 )

$ 64,133.53 each

Transporiagtion Assessment
{Contract Sections A.2 through A.4; and A.10 )

% 103,844 .81 each

Finance and Administration {excludes OIR) Assessment
(Contract Sections A.2 through A.4; and A.10)

$ 71,156.34 each

ERP Assessment
(Contract Seclions A.2 through A4; and A.10 )

$ 93,333.55 each

Commerce & Insurance Assessment
{Contract Sections A.2 through A.4; and A.10 )

$ 60,384.73 each

General Services Assessment
(Contract Sections A.2 through A4; and A.10 )

$ 66,756.28 each

Revenue Assessment
{Caontract Sections A.2 through A4, and A.10 )

$ 88,262.50 each

Environment and Conservation Assessment
{Contract Sections A.2 through A4; and A.10 )

$ 104,882.60 each

Mental Health Assessment
{Contract Sections A.2 through A.4; and A.10 }

% 66,448.86 each

Inteflectual and Developmental Disabilities Assessment
(Contract Sections A.2 through A4; and A10 )

§ 73,046.36 each

Agriculiure Assessment
{Contract Sections A2 through A4; and A.10)

$ 55,304.98 each

Education Assessment
{Contract Sections A.2 through A.4; and A.10 )

$ 73,431.80 each

TWRA Assessment
{Coniract Sections A.2 through A.4; and A.10 }

$ 65,054.69 each

Office for Information Resources (OIR) Assessment
(Contract Sections A2 through A.4; and A.10)

% 150,217 .64 each

& For Global Standardized Methods and Practices Recommendations and Global
Governance Recommendations, the Contractor shall be compensated for said units,
milestones, or increments of servige based upon the following payment rates:

Service Description

Amount
{per compensable increment)

| Globa!-Standardized Methods-and-Practices Recommendations — |-
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{Contract Seclions A5}

Glohal Governance Recommendations $ 28,682,683 each
(Contract Sections A.6)
d. For Next Generation T Assessment Professional Services, the Contractor shall be

compensated for said units, milestones, of increments of service based upon the
foliowing payment rates:

Amount

Senvice essHption {per compensable increment)

Contract Contract Contract Contract Contract
Year 1 Year 2 Year 3 Yoar 4 Year 5

NexiGen IT Assessment Professional 1 § 136.24 $ 142.30 $ 14543 $ 148.62 5 151.80
Services (Cont. Section A.8) per Hour per Hour per Hour per Hour per Hour

C.4.

C.5.

e. The Contractor shal not be compensated for travel time to the primary location of service
provision.

f. The Contractor shall be compensated for changes requested and performed pursuant fo
Contract Section A.9, without a formal amendment of this contract based upon the
payment rates detailed in the Contract Section C.3.¢ above and as agreed pursuant to
said Section A.8, PROVIDED THAT compensation to the Contractor far such “change
order” work shall not exceed SEVEN PERCENT (7 %} of the total cost, over the Coniract
Term, for Agency IT Environment Assessment services, Global Standardized Methods
and Practices Recommendations, and Global Governance Recommendations, the unit
costs for which are detaited in Contract Sections C.3.b and C.3.¢, above. If, at any point
during the Contract period, the State determines that the cost of necessary Professional
Services wark would exceed said maximum amount, the State may amend this Conlract
to address the need.

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

Invoice Reauirements. The Contractor shall invoice the State only for compieted increments of
service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:

Bill Beecroft

CIR Director of Administration

16" Floor, Wm. R. Snodgrass Tennessee Tower
312 Rega L. Parks Avenue

Nashville, TN 37243

Phene: 615.253.1786

Fax: 615.532.0471

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

{1} Invoice Number (assighed by the Contractor)

2 invoice Date

{3} Contract Number (assigned by the State)

(4} Customer Account Name: Department of Finance and Administration, Office for
Informaticn Resources

~(B)-- . -.Customer Account-Number-(assigned-by the Centracter to the above-referenced -~ --ov o

Customer}
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C.6.

C.7.

C.8.

C.a.

(B) Contractor Name

(7} Contractor Tennessee Edison Registration [D Number Referenced in Preamble
of this Confract
(8) Confractor Contact for Invoice Questions (name, phone, and/or fax)

{9} Contractor Remitiance Address
{10y  Description of Delivered Service
{11)  Complete ltemization of Charges, which shall detall the following:

i. Service or Milestone Description (including name & titie as applicable) of
each service invoiced

i, Nurnber of Completed Units, Increments, Hours, or Days as applicabie,
of each service invoiced

jik. Applicable Payment Rate {as stipulated in Section C.3.} of each service

invoiced
iv. Amount Due by Service
v, Total Ameunt Due for the invoice pericd
b. The Contractor undersiands and agrees that an invoice under this Contract shall:

(1 include only charges for service described in Contract Section A and in
accordance with payment tarms and conditions set forth in Centract Section G;

{2} only be submitted for completad service and shall not include any charge for
future work;

{3} not include sales tax or shipping charges; and

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

Payment of Invoice. A payment by the State shali not prejudice the State's right to ebject to or
question any payment, involce, or matter in reiation thereto. A payment by the State shall not be
construed as acceptance of any part of the wark or service provided or as approval of any amount
invoiced,

Invoice Reductions. The Contractor's invoice shall be suliject to reduction for amounts included in
any invoice or payment therefofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable 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 Docuymentation. The Contractor shall not inveice the State under this Contract until
the State has received the following documentation properly completed.

a. The Coniractor shall complete, sign, and present {o the State an "Authorization
Agreement for Autormatic Deposit (ACH Credits) Form" provided by the State. By deing
s0, the Contractor acknowledges and agrees that, once sald form is received by the
State, all payments o the Contractor, under this or any other cantract the Contractor has
with the State of Tennessae shaif be made by Automated Clearing House (ACH).

b. The Contractor shall complete, sign, and present io the State a "Substitute W-3 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer [dentification Number or Tennesses Edison
Regilstration |D refersnced in this Contract.

STANDARD TERMS AND CONDITIONS:
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D.2.

B.3.

D.4.

D.5.

D6

Dir.

0.8,

goods or services (o the stale of Tennessee, shall be a material provision of this Confract, a

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

Modffication and Amendment, This Contract may be modified only by a wiitten amendment
signed by all parties hereto and approved by beth the cofficials who approved the base confract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and regulations (said officials may inciude, but are not fimited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Compfroller of the Treasury).

Terminatien for Convenience. The State may ferminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of coniract by the State. The State shall
give the Contractar at least thirty (30) days written notice before the effective termination date,
The Contractor shall be entitted {0 compensation for satisfactory, authorized sarvice completed as
of the termingation date, but in ne event shall the State be liable to the Contractor for compansation
for any service which has not been rendered,  Upon such {ermination, the Contractor shall have
no right to any actual general, specizal, incidental, conseguential, or any other damages
whatscever of any description or amount.

Termination for Cause. Ii 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 terminaie the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall hot
be reliaved of liability to the State for damages sustained by virtue of any breach of this Cortract
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 cbtaining the prior written approval of the
State. if such subcontracts are approved by the State, sach shall contain, at a minimum, sections
of this Contract below pertaining ic "Cenflicts of Interest,” "Nondiscrimination,” and "Records” (as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime coniractor and shall be responsible for all work performed.

Conflicts of Inferest. The Contractor warranis that no part of the {otal Contract Amourni shall be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

The Coniractor acknowledges, underslands, and agrees that this Contract shali be nuli and volid if
the Contractor is, or within the past six months has been, an employes of the State of Tennessee
or if the Contractor is an entity in which a confrolling 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 deried benefits of, or be otherwise subjected to discrimination in
the petformance 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 clagsHication
protected by Federal, Tennessee State constitutional, or statufory iaw. The Contractor shail, upon
request, show proof of such nendiscrimination and shall post in conspicuous places, available fo
all employees and applicants, rotices of nondiscrimination.

Prohibition of ilegai Immigrants. The requirements of Tennessee Code Annotated, Section 12-4-
124, ef seq., addressing the use of illegal immigrants in the performance of any Contract to supply
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D.12.

breach of which shafl be grounds for monetary and other penalties, up to and including
termination of this Contract.

a. The Contractor hereby attests, cerlifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shalt not knowingly uiilize the services of any subcontractor whe will utilize
the services of an llegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and signed
copy of the document at Attachment A, hereto, sermi-annually during the period of this
Contract. Such attestaticns shall be maintained by the Contractor and made available to
state officials upon request.

b. Prior 1o the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Confractor shall obtain and
retain a current, writtent attestation that the subcontractor shall net knowingly ufilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly ufiiize the services of any subcontractor who wiil utilize the services of an illegal
immigrant to perform wark relative to this Confract, Attestations obtained from such
subconiractors shali he maintained by the Contractor and made avallable to state officials
upon reguest.

e The Contractor shall maintain records for all personnei used in the performance of this
Contract. Said records shall be subject fo 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 Annotalad, Secticn 12-4-124, et seq. for acts
or omissions ocourring after lis effsctive date. This law requires the Commissioner of
Finance and Administration to prohibit & contractar from contragting with, or submitting an
offer, proposal, or bid to contract with the State of Tennessee to supply goods or services
for a period of ane year after a confractor Is discovered to have knowingly used the
services of itegal immigranis during the performance of this Contract.

e, For purposes of this Contract, “lliegal immigrant” shall be defined as any person who is
not elther a United States citizen, a Lawful Permanent Resident, or 8 person whose
physical presence in the United States is authorized or allowed by the federal Department
of Homeland Security and whe, under federal immigration laws andior regulations, is
authorized to be employed in the U.S. or is otherwise authorized to provide services under
the Contract.

Records. The Contracior shall maintain documentation for all charges under this Contract. The
books, records, and dacuments 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
reasonabie notice by the State, the Comptroller of the Treasury, or their duly appeinted
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles. '

Prevalling Wage Rates. All contracts for construction, ersction, or demolition or to install goods or
materials that invoive 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, ef seq..

Menitoring, The Contracior's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evafuation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the Stale as

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

Independent Coptractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partnars, joint venturers, or associates of one another. it Is expressly ackrowledged
by the parties hereto that such parties are Independent confracting entities and that nothing in this
Confract shail be construed o create an employerfemployee relationship or to allow either to
exercise control or direction over the manner or method by which the other fransacts lts business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatscever.

The Contractor, being an independent contracter and not an employee of the Stale, agrees to
carry adequate pubiic liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's empioyees, and o pay all
applicable taxes incident to this Contract.

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

Force Maleure. The obligations of the parties to this Contract are subject (¢ prevention by causes
beyand the parties' control that could not be avoided by the exercise of due care including, but not
limited to, naturai disasters, ricts, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shail comply with ali applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of
the State of Tennesses. The Contractor agrees that it will be subject to the exclusivs jurisdiction
of the courls of the State of Tennessee in actions that may arise under this Coniract. The
Contractor acknowledges and agrees that any rights or claims against the State of Tennessee or
its employees hersunder, and any remedies arising therefrom, shall be subject to and limited fo
those rights and remedies, if any, available under Tennessee Code Annofated, Sections 9-8-101
through 2-8-407.

Completenass. This Contract is complete and contains the entire understanding betweern the
parties relating to the subject matter contained herein, including all the terms and conditions of the
parties’ agreament. This Contract supersedes any and all prior understandings, representations,
hegotiations, and agreements between the parties relating hereto, whether written or oral.

Severability. If any terms and conditions of this Contract are heid fo be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected theraby and shall
rerain 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 speclal terms and conditions canflict with
any other terms and conditions of this Coniract, these special terms and conditions shall control.

Communications and Contacts, All instructions, notices, consenis, demands, or other
communications required or confemplated 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
gservice with an asset tracking system, or by EMAIL or facsimile transmission with recipient

“confirmation. “Any such communications, regardiess of iathiod of trarsmission, shalfbe
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addressed {o the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified
by wrltten notice.

The State:

Bili Beecroft

QIR Director of Administration

16" Floor, Wrn. R. Snodgrass Tennessee Tower
312 Rosa L.. Parks Avenue

Nashville, TN 37243

Bill.Beecroft@in.gov

Telephone #: 615.253.1786

FAX #: 615.532.0471

The Cantractor

Ramona Wilson

Senior Confracls Representative

Science Applications International Corporation (SAIC)
151 Lafayette Drive

Oak Ridge, TN 37831

witsonr@saic.com

Teiephene # 866.481.2988

FAX # B66.283.5863

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 Avallabllity. The Coniract is subject to the appropriation and availability of State
andfor Federal funds. in the event that the funds are not appropriated or are otherwise
unavailable, the Stats reserves the right tc terminate the Contract upon written notice to the
Contractor. Said termination shall not be deamed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shail cease ail work associated with the Contract,
Should such an event occur, the Contractor shall be entitled to compensation for all satlsfactory
and authorized services completed as of the termination date. Upcn such termination, the
Contractor shali have no right to recover from the State any actual, general, special, Incidental,
consequential, or any other damages whatsoever of any descriplion or amount.

Tennessee Consolidated Retlrement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tenanessee Code Annotated, Section 8-36-801,
et. seq., the law governing the Tennessee Consolidated Refirement System (TCRS), provides that
if g retired member of TCRS, or of any superseded system administered by TCRS, or of any local
retirement fund established pursuant {o Tennessee Code Annotated, Title 8, Chapter 35, Part 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 condrary,
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 Confract is that of “employee/employer” and not
that of an independent contracter, the Contractor, if 2 ratired 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,

Ingurance. The Contracior shall carry adequate liability and other appropriate forms of insurance.
a. The Coniractor shall maintain, at minimum, the following insurance coverage:
{1} Workers' Compensation/ Employers’ Liability (including ali states coverage) with a

limit not less than the relevant stalutory amount or one million dollars
1$1,000,000) per accurrence for employers’ liability whichever is greater,
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{2) Comprehensive Gommercial General Liability (including parsonal injury &
property damage, premises/operations, independent confracter, contractual
liability and complated operations/products) with a bodily injury/property damage
combined single limit not fess than one million dollars (81,000,000} per
ocourrence and two miiilon doliars ($2,000,000) aggregate.

(3) Autemobile Coverage {including owned, leased, hired, and non-owned vehicles)
with a bodily injury/property damage combineg single limit not less than one
million dellars {$1,000,000) per ocourrence.

b, At any time State may require the Contractor to provide a vaiid Ceriificate of insurance

detailing Coverage Description; Instrance Company & Palicy Number; Exceptions and
Exclusions; Policy Effective Date: Policy Expirafion Date; Limit(s} of Liability; and Name
and Address of Insured. Faiiure to provide required evidence of insurance coverage shail
be a material breach of this Contract

Confidentiaiity of Records. Strict standards of confidentiality of recards and information shali be
maintained in accordance with applicable state and federal law. All material and information,
regardiess of form, madium or method of communication, provided fo the Contractor by the State
or acauired by the Contractor on behalf of the State shali be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federat rules and
ragulations, departmental policy, and ethical standards. Such confidential information shall not be
disclosed, and alt necessary steps shall be taken by the Contractor to safeguard the confidentiality
of such materiai or information in conformance with applicable state and federal law, state and
federal rules and regulations, departmentai policy, and ethical standards.

The Confractor'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 Contracier of this Conirach; previcusly
possessad by the Contractor without written obligations to the State to protect if; acquired by the
Coniractor without written restrictions against disclosure from a third party 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
restictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that s confidential under federal or sfate law or regulations, regasdless of whether it
has been disclosad or made avallable fo the Centractor due to infentional or negiigent actions ar
inactions of agents of the State or third parties.

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

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health
tnsurance Portability and Accountability Act of 1986 {HIPAA) and its accompanying regulations.

a. Confractor warrants to the State that it is familiar with the requirements of HIPAA and ils
accompanying regulations, and will comply with ali applicable HIFAA requirements in the
course of this Contract.

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

g The State and the Contracior will sign documents, including but not limited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA. This provision shail not apply if
information received by the State under this Contract is NOT “protected heaith
information” as defined by HIFPAA, or if HIPAA permits the State to receive such .
~informationrwithout entering into a business associate agreement or signing-anothersuch -~ =
document.
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State Ownership of Work Products. With the exception of pre-existing Contractor intellectual
proparty {Contractor Materials) contained therein, the State shall have all ownership right, title,
and interest, including ownership of copyright, in all work products, including deliverables, created,
designed, or developed solely for the State under this Contract during a consulling services
engagement, as defined in Contract Section A, The State shall have royalty-free and exclusive
rights to use, disclose, reproduce, or publish within State government and for State business
purposes, all said work products, The Contractor shall furnish such information and dafa upon
request of the State, in accordance with the Centract and applicable State law. Notwithstanding
the foregeing, the State may share work products (i) with State oversight authorities, (i) with third
parties who are engaged by the State to review, implement, or further research the topics
contained In the work products (such third parties will be advised of work product confidentiality),
and (iii} as required by State or Federal law.

a. Contractar Ownegrship of Services and Intellectual Properties. The Contractor shall retain
ownership right, fitle, and Interest {including copyright where legaliy applicable) of their
Services and intellectual properties (Contractor Materials). Contractor Materials are pre-
existing documents or information developed by the Contractor without using State money
or resources, and identified as such in all work products submitied to the Siate.

b. Acauired Knowledge and Skills. Nathing in this Contract shall prohibit the Confractor’s
use for its own purposes of the general knowledge, skills, experience, ideas, concepts,
know-how, and fechniques obtained and used during the course of providing the services
requested under this Contrast.

& Development of Similar Materials. Nothing in the Contract shall prohibit the Contractor
from deveioping for iiself, or for others, materials which are similar to andfor compstitive
with those that are produced under this Contract.

Incarporation of Additional Documents. Each of the following documents is included as g part of
this Confract by reference, In the event of a discrepancy or ambiguity regarding the Contractor's
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below.

a. this Contract document with any atfachments or exhibits {excluding the items listed at
subsecticns h. through ., below);

b. any clarifications of or addenda to the Contractor's proposal seeking this Contract;

o) the Siaie solicitation, 2s may be amended, requesting proposals In competition for this
Contract;

d. any technical specifications provided to proposers during the procurement process {o

award this Confract;

2, the Contractor's proposal seeking this Conlract,

Contractor Commitiment to Diversity, The Contractor shall comply with and make reascnable
business efforts to exceed the commitment to diversity represented by the Contractor’s proposat
responding to RFRP-31701-03075 (Attachment 8.2, Section B, ltem B.15} and resulting in this
Contract.

The Contractor shall assist the State in monitoring the Contractor's performance of this
commitment by praviding, as requested, a quarterly report of participation in the performance of
this Contract by small business enterprises and businesses owned by minorities, women, and
persons with a disability. Such reports shall be provided to the state of Tennessee Governor's

_ Office of Diversity Business Enterprise in form and subsiance as required by said office. .
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Bt Limiteflon of Liability. The parties agree that the Condractor's llabifity under this Contract shall be
iimited to ah amount sowal o o {2) tmes the Maxkmum Lisblity amount deteiied In section .1,
and as may be amended, PROVIDED THAT in no event shail this sectlon $mit the fiabifity of the
Contractor for intentional tords, orimined acts, or fFaudufent conduet,

B2, Disglosure of Persnnal dendify information. The Contractor shall report o the Sfale any instances
of unauthorized disclosure of confidential information that some fo the atiention of the Contractar,
Any such report shall be made by the Contractor within fwarty-four (24) hours after the instance
has come fo the afteniion of the Contracior. The Contractor, 2t the sole discretinn of the State,
shall provide no cost credit monitoring services for individuals that are desmed to be part of a
potential disciosure. The Confractor shall bear the cost of nofification to Individusls having
personal idantlty information involved in a potential disclosurs event, Including individus! lettars
andlor publfie notice. '

INWITNESS WHEREOF,

BCIENCE APPLICATIONS INTERNATIONAL CORPORATION {BAIC):

@n«m#wfﬁ-\ !/!ofEB

CONTRACTOR SIGNATURE BATE

Romons. L. Wileon  Se, Corbyact Ro presontatives

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {aﬁsve}

DEPARTMENT OF FINANGE AND ADMINISTRATION:

m%{ gﬁ”‘* st L Vel d Bl

MARK A, EMKES, COMIMSSIONER DATE
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: LY &qgé,
] SCIENCE APPLICATIONS INTERNATIONAL
CONTRAGTOR LEGAL ENTITY NAME: CORPORATION (SAIC)

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{or Sociat Security Numbar) 95-5850865

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

Qo D00

CONTRACTOR SIGNATURE

NCTICE: This attestation MUST be signed by an individual empowered to contragtually bind the Contractor, i sald individual is
not the chief exacutive or president, this document shall attach evidenca showing the Individual's acthorily to contractually bind the
Contractor.

R pwon(a L\I\f\ \_gaf\} . Contyacts ?efr’ese/dzm

PRINTED NAME AND TITLE OF SIGNATORY
Tanuary |b, 2013

DATE OF ATTESTATION
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