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Begin Date End Date Agency Tracking # Edison Record ID 

June1,2013 May 31, 2018 31865-00357 370L}L) 
Contractor Legal Entity Name Edison Vendor ID 

. Ascend Management fnnovations. LLC 0000012047 

Service Caption (one line only) 

Level of Care Onsite Assessment for Medical Eligibility Appeal 

Subrecipient or Vendor CFDA# 

0 Subrecipient 13] Vendor 93. 778 Dept of Health & Human Services/Title XIX 

Funding-
FY State Federal Interdepartmental Other TOTAL Contract Amount 

2014 $421.644 .00 $421.644 .00 $843,288.00 

2015 $421 ,644.00 $421 ,644.00 $843,288.00 

2016 $421,644.00 $421 ,644.00 $843,288.00 

2017 $421,644.00 $421 ,644 .00 $843,288.00 

2018 $421,661 .50 $421.661.50 $843,323.00 

TOTAL: $2,108,237.50 $2, 108,237 .50 $4,216,475.00 

American Recovery and Reinvestment Act (ARRA) Funding: OvEs rgj NO 

Ownership/Control 

0 African American 0Asian 0 Hispanic 0 Native American D Female 

0 Person w/Disability 0 Small Business D Government (gJ NOT Minority/Disadvantaged 

D Other: 

Selection Method & Process Summary (mark !he correct response to confirm the associated summary) 

13) RFP The procurement process was completed in accordance with the approved 
RFP document and associated regula tions . 

·---~---- ' 
V A T ....... ,, _ ,,,. , . , . ,,._, .. ,,,,, ..... >"»· ---·" . , .... ,., ... , " "" '•v•'"•• ' • ,, .• A • • °'" °' /' ""'·~·-~--"·"''"-·-·-~----YY T ,_., , _ _.,~.,,,. ~_..,..,.,, •Md•o M"·• •• - ~¥·•· "'<--" ''°""""..,,....... __ ,, ,.._,, ,,.,,,. .. ._ '''~y--·O·-·, 

D Competitive Negotiation The predefined. competitive, impartial , negotiation process was completed in 
accordance with the associated, approved procedures and evaluation criteria . ... ,. ...... . , ,,,_,. .,. ··-······. ,.,,.,,, .. , ...... . .,,, " , ' ·-·------~·~'····-·' -·--------"'~··"""'· "'., -----... -·. --~·-·--., ,. ""'"'" _ __ ___ 

·--··-·~·~·---·~---·-·-........._,_ __ ,,,,, 
0 Alternative Competitive Method The predefined. competitive, impartial , procurement process was completed in 

accordance with the associated. approved procedures and evaluation criteria . 
-- -- ---··--· ·' ·· ···~ . ... h . ---- · . ~-- .... . .,., ___ ,~.- "'·-·---· ,.. ,. ... ,. ..... _ .. _~ -- C,. ¥•<-•' --· ,,•• ••• •ny 'w•'-· - • • 

. ___ ,. __ __ , 
, ..... , .. -· ----··--------- ., . .. •... _..,,,. ._._,, .v• "~• • • "'~'"" ·" ____ ,..__~-·-- .... ~-••••_,..,,. _ __....,_,,. ~•WY_,,, _, _. 

D Non-Competitive Negotiation The non-competitive contractor selection was completed as approved, and the 
procurement process included a negotiation of best possible terms & price. 

~·- · ..... ·--- -- ~ · -·- .. , .. ··- -- --·--- _,,_,_ ...... ., -··· ----.-.-- .. · -----·--- --~··· ,,.,,, ······ ,._, ......... _ .. - --· .... _,_ ___ ....... --·-b--·- ----· -~- .. - ·-· · ----- ---....· ~··-- -~ ---~-- --~~---------·....,...,·- --------~--.--.. -- - - · 

0 Other The contractor selection was directed by law. court order, settlement 
agreement, or resulted from the state making the same agreement with fill 
interested parties or fill parties in a predetermined "class: 

Budget Officer Confirmation: There is a balance in the OCR USE · FA 
appropriation from which obligatlons hereunder are required 
to be paid that is not already encumbered to pay other 
obligations. 
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Speed Chart (optional) Account Code (optional) 
TN00000183 70803000 



CONTRACT 
BETWEEN THE STATE OF TENNESSEE, 

DEPARTMENT OF FINANCE AND ADMINISTRATION, 
DIVISION OF HEAL TH CARE FINANCE AND ADMINISTRATION 

BUREAU OF TENNCARE 
ANO 

ASCEND MANAGEMENT INNOVATIONS, LLC 

This Contract, by and between the State of Tennessee, Department of Finance and Administration, 
of Health Care Finance and Administration, Bureau of TennCare, hereinafter referred to as the 

"State" or ··TennCare" and Ascend Management Innovations, LLC, hereinafter referred to as the 
"Contractor," is for the provision of the evaluation of individuals who have been denied medical eligibility 
for T ennCare-reimbursed long Term Care services and for whom an appeal has been requested, as 
further defined in the "SCOPE OF SERVICES." 

The Contractor is a limited Liability Company. 
Contractor Pface of Incorporation or Organization: Tennessee 
Contractor Edison Registration ID # 0000012047 

A. SCOPE OF SERVICES: 

A. 1. The Contractor shall provide all service and deliverables as required, described, and detailed 
herein and shall meet all service and delivery time!ines as specified by this Contract. All work 
performed under this contract is subject to damages as specified in Attachment B. Definitions and 
Terms associated with this contract are located in Attachment C. 

A.2. Upon an email request or other form of written request from Tenncare, the Contractor shall 
conduct in person, face-to-face medical level of Care (LOG) assessments of Tennessee 
residents to determine if the individual meets the medical LOC eligibility criteria set forth in the 
Bureau of TennCare Rufes at 1200-13-01-.10. Each of these individuals will have previously 
denied medical eligibility for long-Term Care services by the Bureau of TennCare and have timely 
requested an appeal. The Contractor shall make each LOC re-assessment in accordance with 
criteria established by the State: 

a. The Contractor shall accurate!y gather and record assessment and determination 
information on a TennCare approved assessment and determination tooL A!l LOC 
assessments and determinations shall be conducted by professional, experienced, 
specifically trained and currently licensed registered nurses (Field Assessor RNs). 

b. The Contractor shall ensure consistent and defensible LOC determinations. In order to 
ensure such consistency, the Contractor shall only utilize Tennessee licensed registered 
nurses experienced in long Term Care to conduct LOC assessments .The Contractor 
shall also review each LOC determlnation through the use of Tennessee licensed 
registered nurses who are trained to conduct qua!ity reviews of each assessment and 
determination (Quality RN) to verity that a!l information necessary for the determination 
was gathered and that the Pre-Admission Evaluation (PAE} LOG criteria were correctly 
applied. 

c. The Contractor shall create and provide training to persons who conduct LOG 
assessments and determinations. This training shall lnc!ude, but not be limited 
toTennCare Rules, State criteria interpretation, and interview strategies before assuming 
assessment responsibilities: 

d. The Contractor shall strictly comply with aH timeliness requirements mandated by 
applicable court orders and federal and state laws and regulations, and any amendments 
or changes thereto. Time is of the essence in this Contract; 
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e. Contractor prepare witness packets for appeals being prepared for hearing as 
directed by TennCare and shall provide expert testimony at each such hearing. Witness 
packets shall contain: 

(1) Initial appeaf and accompanying information received; 
(2) Any additional medical information obtained during onsite assessment; 
(3) The onslte assessment tool completed by the Contractor; and 
(4) The TennCare Notice of Hearing and its attachments. 

A3. The Contractor shall hire and maintain staff and rnanagement in accordance with the terms of this 
contract. Such staffing shall include at a minimum the key staff identified below: 

a. A Project Leader, whose primary office is within the Nashville metropolitan area, to 
assume operational responsibilities, oversee quality review responsibilities, coordinate 
operations with T ennCare and to provide leadership and expertise in conformity with 
TennCare Ru!es and Policies, state and federal regulations, laws, court orders and in 
accordance with the direction of the Bureau of T ennCare. 

b. One (1) or more Tennessee l!censed Fle!d Assessor RNs to conduct onsite, face to face 
LOC assessments and determinations. The Field Assessor RNs shall be licensed in the 
State of Tennessee or possess a multi·state compact license which includes Tennessee. 
Field Assessor RNs shall be assigned to conduct specific assessments. The Field 
Assessor RNs shall be responsible for: 

( 1) Completing evaluation in its entirety; 
(2) Providing clear and consistent documentation and 
(3) Addressing and clarifying inconsistencies. 

c. One (t) or more Tennessee licensed Quality RNs to conduct quality reviews of each LOC 
assessment and determination. The Quality RN(s) shall maintain their primary office in 
the Metropolitan Nashville, Tennessee area. A Quality RN shall be assigned to review 
every assessment The Quality RN is responsible for: 

( 1) Ensuring the completeness of the evaluation; 
(2) Ensuring the consistency of the documentation; 
(3) Following up to address and clarify any inconsistencies and/or omissions; 
(4) Providing ongoing feedback and training to the assessor, and 
(5) Ensuring that each individual evaluation fully complies with the criteria for 

evaluations established by T ennCare. 

d. The Contractor's Project Leader and Quality RN(s), and NCC shall be available to 
TennCare staff during regular State business hours for any clarifications or discussions as 
needed. 

e. Privacy Official: The Contractor must designate a privacy official who ls responsible tor 
the development and implementation of the policies, procedures and practices according 
to HlPAA Privacy and Security Rules. The Contractor must designate a contact 
person or office who is responsible for receiving privacy and security-related complaints 
and who is able to provide further information about privacy and security-related matters. 
This position must be documented pursuant to the regulation. 

f . A Nondiscrimination Compliance Coordinator (NCC) to be responsible for Contractor 
compliance with all applicable Federal and State civil rights laws, regulations, rules, and 
policies. The Contractor does not have to require that compliance with the applicable 
federal and state civil rights laws and regulations be the sole function of the NCC. 
However, the Contractor shall identify and provide T ennCare with the designated NCC's 
name and contact information, Within ten (10) calendar days of the commencement of 
any period of time that the Contractor does not have a designated NCC, the Contractor 
shall report this vacancy to TennCare in writing. At such time that this function is 
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the name of the staff member who assumed the duties shall be reported in 
writing !o TennCare within ten ( 10) calendar days of the change, 

The Contractor's NCC shall be responsible for instructing Contractor's staff on how to 
assist Potential Enrollees and Long-Term Services and Supports {LTSS) Enrollees with 
accessing free services for individuals with disabilities who may require reasonable 
accommodations and/or Auxiliary Aids or Services and for Individuals with Limited English 
Proficiency (LEP). In addition, the NCC shall instruct the Contractor's staff on how to 
assist Potential Enrollees and Enrollees with filing discrimination complaints and to 
cooperate with TennCare and/or any other designated entity during discrimination 
investigations. The NCC's nondiscrimination staff instructions shall be prior approved by 
TennCare. 

g. Litigation Hold Official: The Contractor must designate a representative who is designated 
to receive Litigation Hold notices. 

A.4. The Contractor shall maintain an adequate staff of Field Assessor RNs to meet the timelines 
imposed by this Contract and all applicable court orders, federal and state laws and regulations, 
and any amendments or changes thereto. 

Upon completion of programming updates to TennCare Pre-Admission Evaluation System 
(TPAES), the sharing of information between TennCare and the Contractor shall occur via 
TPAES. 

AS. Within seven (7) business days of receipt of an email or other written request from TennCare, the 
Contractor shall complete the following performance measures relating to that specific referral: 

a. Conduct the in person, face-to-face on-site LOC assessment and gather appropriate 
ancillary information as indicated; 

b. Make an initial LOG determination based on the assessment and documentation 
gathered; 

c. Perform a quality review of the initial LOC assessment to ensure that LOG criteria were 
appropriately applied; 

d. Make a final determination of the individual's LOC eligibility as represented by all available 
information, and 

e. Communicate the final LOC determination to TermCare in the format specified by 
TennCare, including submission of the assessment and all documentation relied upon in 
making the determination. 

A.6. Contractor will be notified by TennCare when an appeal hearing is scheduled. Within 
three (3} business days of receipt of the hearing notice, the Contractor shall prepare and distribute 
a witness packet to TennCare L TSS. On the day of the hearing, an RN shall be available to 
participate In the hearing by phone or in-person (at TennCare's election) and provide testimony on 
behalf of T ennCare. The RN must be familiar with the specific in-person, face-to-face onsite LOC 
assessment that is the subject of the hearing and such RN shall be able to cogently present the 
PAE LOC determination at hearing, consistently interpret TennCare's LOC criteria, and 
consistently communicate how the criteria was applied in making the specific LOC determination 
that is being appealed. 

A. 7. The Contractor shall create and maintain a Project Database to record key aspects of each LOC 
assessment, The database shall include but is not !imited to, the following: 

a. Referral documents provided by TennCare; 

b. Any Quality RN or Project Leader special instructions to the Field Assessor RN; 



c. Identity of the Assessor RN assigned to the referral, time/date of referral to the Field 
Assessor RN, due date for the completed LOC assessment, and the time/date the LOC 
assessment was received from the Field Assessor RN; 

d. location of on-site, likely appficant's residence; 

e. Special circumstances, if any; 

f. Quality RN's score on measure of quality of work submitted by the 
and 

Assessor 

g. Time/date of Quality RN's review, decision and Contractor's submission to TennCare. 

The Project Database shall be fully and securely accessible by Project Leader(s), Field Assessor 
RNs and Quality RNs. The Project Database shall also be capable of creating billing summaries. 

AB. Information maintained in the project database wiH be used for reporting and billing purposes. 
report with the following data elements shall be submitted to T ennCare on by the fifteenth ( 1 of 
each month (or next business day) and shall include information from the preceding month: 

a. Total number of assessments completed, with an indication of whether the assessment 
occurred in a nursing facility or home or community based setting. 

b. Total number of LOC decisions overturned; 

c. Total number of LOC decisions upheld; 

d. Total number of witness packets prepared, and 

e. Total number of hearings for which Contractor's expert testimony was provided. 

f. Reports shall be submitted in a format and in a manner acceptable to TennCare. 

No reports created or data collected under this Contract shall be released to persons or entities 
outside of TennCare without prior, express written consent from TennCare. 

A.9. The Contractor shall perform the following services within the specific timelines set forth below: 

a. Within fifteen (15) calendar days of the Contract start date, at a minimum, the Project 
Leader and Quality RN, shall participate in TennCare's in person training regarding PAE 
LOC criteria, acuity scale, interpretation of the TennCare Rufes, applicable state and 
federal statutes and DOE orders, and the PAE LOC assessment and appeals processes; 

b. Within twenty (20) calendar days of completion of training by TennCare, submit for 
T ennCare approval Contractor's proposed assessment tool. Contractor shall not utilize 
the assessment tool unless and until TennCare has provided written approval of the tool; 

c. Within twenty {20) calendar days of receipt of written approval by TennCare of the 
assessment tool, the Contractor shall develop and submit to T ennCare for approval a 
PAE LOC assessment training and procedure manual to include the following:: 

(1) Step-by-step protocol review; 
A project procedure manual to include procedures associated with 
receiving, assigning, reviewing, making determinations, and hearing protocols; 

(3) A quality improvement tool and protocol; 
(4) Interview techniques; 
(5) Record review process; 
(6) Documentation requirements; 
(7) Processing requirements; 



Quality and related and 
(9) Medical t:11ammrv Criteria (Level of Care) Rule 1200-13-01·.10. 

The Contractor shall not utilize the PAE LOC assessment training and procedure manual, 
quality improvement tool. or any of its subparts unless and until T ennCare has provided 
written approval of this material. 

d. Within thirty (30) calendar days of the Contract start date. the Contractor shall 
demonstrate to the efficacy of the Project Database required in A 7 

and obtain TennCare·s written approval to begin using the Project Database. 

e. Within thirty (30) calendar days of the Contract start date, the Contractor shall hire or 
execute subcontracts with a sufficient number of registered nurses to complete all on-site 
1ace·nJ-121ce PAE LOG assessments referred to Contractor by TennCare and to provide 
the quality assurance reviews required in this Contract. Such subcontracts shall be 
substantially in the form of a subcontract template approved in advance by TennCare 
shall comply with the requirnments of Section D.5 of this Contract Within this timeframe, 
the Contractor shall complete for each such nurse: 

(1) A reference check; 
(2) A criminal background check; 
{3) Licensure verification; 
(4) Interviews/review of project expectations; 

Updating of HIPAA and other assurances requested by TennCare; 
Submission of selected evaluators for T ennCare approval, If requested by 
TennCare, and 
Issuance of Contractor project contracts to RN independent contractors. 

f. Within forty (40) calendar days of receipt of written approval by TennCare of the 
assessment tool, the Contractor shall create and submit to T ennCare for approval a 
Assessor RN Training plan. The training plan shall include ail materials, whether written, 
video or web based, that will be used to instruct Field Assessor RNs on how to perform 
on-site face-to-face LOG assessments. The Contractor shall not implement the training 
plan unless and until TennCare has provided written approval of the plan. 

g. Within sixty (60) calendar days of the Contract start date. the Contractor shall have an 
adequate number of Field Assessor RNs employed or under contract fully trained 
across the State to perform all on-site LOG assessments requested by TennCare. 

h. The Contractor shall maintain all policies, procedures, manuals, tools and other items 
required by this Section A.9 throughout the duration of the Contract term. When 
necessary or appropriate, the Contractor shall update these materials. However, such 
updated materials shall not be effective and shall not be utilized by the Contractor 
and until T ennCare has provided written approval of those materials. 

A.1 O. Three (3) months prior to the final expiration of this Contract, the Contractor shall provide any 
personnel resources necessary to assist TennCare in transitioning to a new Contractor at the end 
of this Contract ln addition, the Contractor shall prepare, for the State's approval, a transition plan 
for transfer ct the Contractor's services to the new Contractor. The transition plan shall be 
submitted to T ennCare no less than ninety (90) days prior to the Contract termination date and 
shall include the following information: 

a. Define transition approach, all tasks and subtasks, and provide a schedule for the 
transition effort to achieve State requirements; 

b. Securely transfer all files, data, and other materials developed under this Contract, and 
any and all amendments thereto, to the State or its designated agent; 

c. Provide copies of a!! procedures for performing the functions of the Contractor; 



d. Provide an inventory of work in and Its oro11ecrea status at 
of the contract one {1) month before termination of this 

e. the work in and inventory estimates weekly throughout 

f. Provide a final. detailed, inventory and accounting of all work in progress and 
completed work within seven working days of final contract expiration; 

g. Provide current specifications for all reports generated for TennCare and 

h. Prepare and securely submit a final report summarizing transition task results and 
certifying the completion of afl transitions. 

A 11. Contractor personnel shall report any suspected fraud or abuse by enrollees or 

a. 

b, 

providers as follows: 

All enrollee fraud and abuse shall be reported immediately to OIG; 

Ail possible provider fraud and abuse shall be reported immediately to 
MFCU, and 

and 

c. Possible fraud and abuse by the Contractor in the administration of the program shall be 
reported to T ermCare Office of Program Integrity. 

A. 12. The Contractor shaH agree that no person on the grounds of handicap, and/or 
age, race, color, religion, sex, or national origin, or any other classification protected by 

federal or state !aw shall be excluded from participation in, or be denied benefits of, or be 
otherwise subjected to discrimination in the performance of this Contract or in the employment 
ora:crn~es of the Contractor. 

a. Contractor shall have written policies and procedures that demonstrate non-
discrimination in the provision of its services to Potential Enrollees and L TSS Enrollees, 
The policies and procedure shall include, but are not limited to assisting Potential 
Enrollees and l TSS Enrollees with accessing free services for !ndlviduals with LEP 
and/or for individuals with disabilities who may require reasonable accommodations 
and/or Auxiliary Aids or Services in order access services and/or to achieve Effective 
Communication, These policies and procedures shall be prior approved in writing by 
TennCare. 

b. At a minimum, the written materials sent by the Contractor to Potential Enrollees and 
L TSS Enrotlees shall be in Plain Language and state that the Contractor does not 
discriminate based on race, color, national origin, disability, age, sex, or any other 
classification protected by federal or state laws in the provision of its services under this 
Contract and identify the individual and contact information responsible for compliance. 
The written materials shalt comply with Vital Document standards and at a minimum be 
available in both the English and Spanish languages. T ennCare shall notify the 
Contractor of each Limited Eng!ish Proficiency (LEP) group identified by it that constitutes 
five percent (5°/o) of the TennCare population or one-thousand (1,000) members, 
whichever is less. Within ninety (90) calendar days from that notification, all Vital 
Documents issued by the Contractor shaU be available in a written translation format and 
provided to the above identified LEP groups. At a minimum, the Contractor shall provide 
aU Vital Documents in the Spanish language in a written translation format 

c. Access!bHity tor individuals with Disabilities: The Contractor sha!! comply with the 
applicable requirements set forth in the Americans with Disabilities Act and section 504 of 
the Rehabilitation Act of 1973. For individuals with disabilities, the Contractor shall 
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,,..,,,,,,,,...,,,. free reasonable and/or Auxiliary Aids or """'""''''"" in order to 
access services and/or ""r""""'"' >-H''"''"''""' Communication. 

(1) The sha!! provide reasonable accommodations as in order 
to avoid discrimination on the basis disability, unless the Contractor can 
demonstrate that providing the reasonable accommodation would fundamentally 
a!ter the nature of the service, program, or activity or create an undue financial 
and administrative burden. If a requested accommodation would result in an 
altercation or undue burden to the Contractor, the shall take 
any other action that would not result in such an alteration or burden but 
would ensure that, to the maximum extent possible, the individual with the 
drsability(ies) receives the benefits or provided by the Contractor. 

(2) Similarity, in determining what types of Auxiliary Aids and '""'""''"""' 
necessary, the Contractor shall give primary consideration to the of 
individuals with disabilities. The type of Auxiliary Aid or Service necessary to 
ensure Effective Communication will vary in accordance with the method of 
communication used by the individual; the nature. length, and complexity of the 
communication involved; and the context in which the communication is 
place. In order to effective, Auxmary Aids and Services must be provided in 
ac1;ess1ble formats, in a timely manner, and in such a way as to the 
privacy and independence of the individual with a disability. If an individual 
requests an Auxiliary Aid or Service that the Contractor can demonstrate would 
result in a fundamental alteration fn the nature of its services or result in an 
undue financial and administrative burden the Contractor does not have to 
provide the requested Auxiliary Aid or Service to the individual. However, if 
available, the Contractor shall provide the individual with another form ot an 
Auxrnary Aid or Service that would achieve Effective Communication with the 
individual and not result in a fundamental alteration in the nature of the 
Contractor's or result In an undue financial and administrative burden. 

A.13. Without limiting the scope of paragraph E.8, below, all policies, procedures, training materials, 
quality improvement tools and other materials referred to above shall be considered Work 
Product 

B. CONTRACT PERIOD: 

B. 1. This Contract shall be effective for the period beginning June 1. 2013, and ending May 31. 2018, 
with on-site assessments to begin August 1, 2013. 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. 

C. PAYMENT TERMS ANO CONDITIONS: 

1. Maximum liability. In no event shall the maximum liability of the State under this Contract exceed 
Four Million Two Hundred Sixteen Thousand Four Hundred Seventy-Five Dollars ($4.216,475.00). 
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 
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rates in section The is under no obligation to work from the 
,.,.,,,.,,.,.""'" in any specific dollar amounts or to request any work at an from the Contractor 

of Contract 

""""'~=.:..:~""""":...:....;~· The payment rates and the maximum liability of the State under this 
the duration of the Contract and are not subject to escalation for any reason 

~J.!.l.!~W.!.!!:!.U.=~:.:;u.· The Contractor shall be compensated based on the payment rates herein 
for units of service by the State in a total amount not to exceed the Contract Maximum 
Liability established in section C. 1. 

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

b. The Contractor shall be compensated for said units, milestones, or increments of "'"' 1~11r·o 
upon the following payment rates: 

Service Description (per compensable increment) 

$0.00 
Development of Onsite Evaluation Tool Payable Upon Completion and 

Approval by TennCare 

I 

Nursing Facility Onsite Evaluation $380.22 per Evaluation I 

Home Based Onsite Evaluation $380.22 per Evaluation 

Phone Hearing {all activities associated with I $159.31 per Phone Hearing 
phone based hearing, including preparation and 
distribution ot the Witness Packet pursuant to A6.) 

RN In-Person Hearings {all activities associated with ln- $32.00 per hour 
Person hearing, including preparation and distribution 
of the Witness Packet pursuant to A.6.) 

I Overnight Courier Between Contractor and On-site 
I Evaluator for H!PAA Compliance 

Actual Expenditures 

C.4. Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals, 
or lodging. 

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

Bureau of TermCare 
310 Great Circle Road 

Division - 4 East 
Nashville, TN 37243 

a. Each invoice shall clearly and accurately detail all of the following required information 
{calculations must be extended and totaled correctly). 
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( 1) Invoice Number Contractor) 
Invoice Date 

(3) Contract Number 
( 4) Customer Account and Bureau of 

TennCare 
Customer Account Number (assigned by the Contractor to the above-referenced 
Customer) 
Contractor Name 

(7) Contractor Tennessee Edison Registration ID Number Referenced in µ,,,.,,ni,n 10 

ot this Contract 
(8) Contractor Contact for Invoice Questions {name, phone, and/or 
(9) Contractor Remittance Address 
(10) Description of Delivered Service 
( 11) Complete Itemization of Charges, which shall detail the following: 

1. Service or Milestone Description (lnclud!ng name & title as applicable) of 
each service invoiced 

b. 

ll. Number of Completed Units, Increments, Hours, or Days as applicable, 
of each service invoiced 
Applicable Payment Rate (as stipulated in Section C.3.) of each service 
invoiced 

iv. Amount Due by Service 
v. Total Amount Due for the invoice period 

that an invoice under this Contract shall: 

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

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

(3) not 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. 

C.6. Payment of Invoice. A payment by the State shall not prejudice the right to object to or 
question any payment, invoice, or matter 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. 

C.7. 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. 

C.8. 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. 

C.9. Prerequisite Documentation. The Contractor shall not invoice the State under this Contract unm 
the State has received the following documentation property 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 
so, the Contractor acknowledges and agrees that, once said form ls received by the 
State, 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). 
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b. complete, sign, and present to the State a 
provided by The taxpayer identification number detailed by 

with the Contractor's Employer Identification Number or 
o,..,,..,.,,,~,,1"'""' ID referenced in this Contract 

O. STANDARD TERMS ANO CONDITIONS: 

D.1. Reguired Approvals. The State is not bound by this Contract untH it ls signed by the contract 
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 

and the Comptroller of the Treasury). 

Modification and Amendment. This Contract may be modified only by a written amendment 
signed by all parties hereto and approved by both the officials who approved base contract 
and, depending upon the specifics of the contract as amended, any additional officials required by 

laws and regulations (said officials may include, but are not limited to, the 
""'""'"'"'r of and Administration, the Commissioner of Human Resources, and 

Comptroller of the Treasury). 

~i:.w.:;~=.:...!.>:~=:..~~-'=:::.· The State may terminate this Contract without cause for any 
reason. not deemed a breach of contract by the State. State shall 

the Contractor at least sixty (60) days written notice before the effective termination date. 
Contractor shall be entitled to compensation tor satisfactory, authorized service completed as 

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

D .4. lf the Contractor fails to properly perform its obligations under this 
or proper manner, or it the Contractor violates any terms of this the 

have 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. 

D.5. The Contractor shall not assign this Contract or enter into a subcontract for any 
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 "Conflicts of lnterest,n "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. 

0.6. Confl!cts ot lnt§)rest The Contractor warrants that no part ot the total Contract Amount 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 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 empfoyee 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 ot the State of Tennessee. 

D.7. 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 constitutional, or statutory !aw. The Contractor shall, upon 
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proof of such nondiscrimination and in to 
and applicants, notices nondiscrimination. 

D.8. The requirements of 
Ann.), § 1 et seq., the use of Illegal immigrants in the ,.,,,.,.t,..,...,, 
Contract to supply goods or services to the state of Tennessee, shall be a material of 
this Contract, a breach ot which shall be grounds for monetary and other penalties. up to and 
including termination this Contract. 

a, The Contractor hereby attests, warrants, and assures that the Contractor shall 
not knowingly utilize the services of an illegal immigrant in the pertormance of this 
Contract and shall not knowingly utilize the services of any subcontractor who will utilize 
the services of an i!!egal 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, semi-annually during the period of this 
Contract Such attestations shall be maintained by the Contractor and made available to 
state officials upon request 

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

c. Contractor shall maintain records for al! 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. Contractor understands and agrees that failure to comply with will be 
subject to the sanctions of Tenn. Code Ann .. § 12-4-124, et seq. for acts or omissions 
occurring after its eff ectlve 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 immigranr 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 

D.9. Records. The Contractor shaU 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 ComptroHer ot the Treasury, or their duly appointed 
representatives. The financial statements shall be prepared in accordance with generally 
accepted accounting principles. 

D.10. 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. 
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D.11. reports to the as 

t 2. Fai!ure by any to Contract to insist in any one or more cases upon 
the 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 he!d to be waived, modified, or deleted 

a written amendment signed by parties hereto. 

0.13. The parties hereto, in the performance of !his Contract, shall not act as 
rno•vees. partners, joint venturers, or associates of one another. a 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 emp!oyer/empfoyee relationship or to allow either to 
exercise control or direction over the manner or method by which the other transacts its business 
affairs or provides 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 whatsoever. 

The Contractor, being an independent contractor and not an employee of the agrees to 
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 to pay all 
applicable taxes incident to this Contract. 

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

D.15. Force Maieure. The obligations of the to this Contract are subject to prevention by causes 
beyond the 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 simHar cause. 

D .16. The Contractor shall comply with all applicable State and F edera! 
of this Contract. 

D.17. 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 jurlsdiction 
of the courts of the State of Tennessee in actions that may arise under this Contract. The 
Contractor 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 Tenn. Code Ann.,§§ 9-8-101 through 9-8-407. 

D. 18. Completeness. This Contract is complete and contains the entire understanding between the 
parties relating to the subject matter contained herein, including all the terms and conditions of the 
parties' agreement This Contract supersedes any and at! prior understandings, representations, 
negotiations, and agreements between the parties relating hereto, whether written or oral. 

D. 19. Severability. !f any terms and conditions of this Contract are held to be invalid or unenforceable 
as a matter of !aw, the other terms and conditions hereof shall not be affected thereby and shall 
remain in fuH force and effect To this end, the terms and conditions of this Contract are declared 
severable. 

D.20. Headings. Section headings of this Contract are for reference purposes only and shall not be 
construed as part of this Contract. 

E. SPECIAL TERMS ANO CONDITIONS: 

E. 1. Conf!lcting 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. Al! lnstructiOns, notices, demands, or other 
or contemplated by this Contract shat! be in writing and shall be made 

by certified, first class return receipt requested and postage prepaid, by ovemlght courier 
service with an asset tracking system, or by EMAIL or facsimile transmission with Member 
confirmation. Any such communications, regardless method of transmission, shall be 
addressed to 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 written notice. 

The State: 

Darin J. Gordon 
Deputy Commissioner 
Department of Finance and Administration 
Division of Health Care Finance and Administration 
Bureau of TennCare 
310 Great Circle Road 
Nashville, TN 37243 
Telephone# {615) 507-6443 
FAX# (615) 741-0882 

The Contractor: 

Teri Lepley, CEO 
Ascend Management Innovations, LLC 
840 Crescent Centre Drive, Suite 400 
Franklin, TN 37067 
tlepley@ascendami.com 
(615) 312-3857 (Phone) 
(877) 431-1388 (Toll Free Phone) 
(615) 425-4057 (FAX) 

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

E.3. Subject to Funds Availability. The Contract is subject to the appropriation and availability of State 
and/or Federal funds. !n the event that the funds are not appropriated or are otherwise 
unavailable, the State reserves the rlght 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 al! work associated with the Contract 
Should such an event occur, 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 

EA. Tennessee Consolidated Retirement System. The Contractor acknowledges and understands 
that, subject to statutory exceptions contained in Tenn. Code Ann., § 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 Tenn. Code Ann., 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 contrary, the 
Contractor agrees that if it ls 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 
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E.5 of of records information shall 

E6. 

nn:• 1rn"" in with state and !aw. All material information, 
rea:arc;ie~;s of form, medium or method of communication, provided to the Contractor 
or the on behalf of the State shall be as confidential 
in accordance with the provisions of applicable state and federal law, state and federal rules and 

departmental policy, and ethical standards. Such confidential information not be 
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 and regulations, departmental policy, and ethical standards. 

ntr<>rtt"''" obligations under this do not apply to information in the public domain; 
"''""''""'"' 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 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 
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any 
information that is confidential under federal or state law or regulations, regardless of whether it 

been disclosed or made available to the Contractor due to intentional or negligent actions or 
inactions of agents of the State or third parties. 

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

breached the Contract if any of the following occurs: 

- failure to perform in accordance with any term or provision of the Contract; 
- partial performance of any term or provision of the Contract; 

act prohibited or restricted by the Contract, or 
- violation of any warranty. 

For purposes of this Contract, items shall hereinafter be referred to as a "Breach." 

a. Contractor Breach - The State shall notify Contractor in writing of a Breach. 

(1) In event of a Breach by Contractor, the State shall have available the remedy of 
Actual Damages and any other remedy available at law or equity. 

(2) Liquidated Damages- In the event of a Breach, the State may assess liquidated 
Damages. The State shall notify the Contractor of amounts to be assessed as 
Liquidated Damages. The parties agree that due to the complicated nature of the 
Contractor's obligations under this Contract it would be difficult to specifically 
designate a monetary amount for a Breach by Contractor as said amounts are 
likely to be uncertain and not easily proven. Contractor hereby represents and 
covenants it has carefully reviewed the Liquidated Damages contained in above 
referenced, Attachment 8 and agree that said amounts represent a reasonable 
relationship between the amount and what might reasonably be expected in the 
event of Breach, and are a reasonable estimate of the damages that would occur 
from a Breach. lt is hereby agreed between the parties that the Liquidated 
Damages represent solely the damages and injuries sustained by the State in 
losing the benefit of the bargain with Contractor and do not include any injury or 
damage sustained by a third party. The Contractor agrees that the liquidated 
damage amount is in addition to any amounts Contractor may owe the State 
pursuant to the indemnity provision or other section of this Contract. 

The State may continue to withhold the liquidated Damages or a portion thereof 
until the Contractor cures the Breach, the State exerdses its option to declare a 
Partial Default, or the State terminates the Contract. The State is not obligated to 
assess Liquidated Damages before availing itself of any other remedy. The 
State may choose to discontinue Liquidated Damages and avail itselt of any other 



this Contract or at law or 
Contractor shall a credit said Liquidated 
except in the event of a Partial Default. 

Partial In the event of a Breach, the State may declare a Partial Def a ult 
In which case, the State shall provide the Contractor written of: ( t} the 
date which Contractor shall terminate providing the service associated with 
Breach; and the date the State will begin to provide the service associated 
with the Breach. Notwithstanding the foregoing, the may revise !he time 
periods contained in the notice written to the Contractor. 

In the event the State declares a Partial Default, the State may withhold, together 
with any other damages associated with the Breach, from the amounts due the 
Contractor the greater of: (1) amounts which would be paid the Contractor to 
provide the defaulted service; or (2) the cost to the State providing the 
defaulted service, whether said service is provided by the State or a third party. 
To determine the amount the Contractor is being paid for any particular service, 
the Department shall be entitled to receive within five (5) days any requested 
material from Contractor. The State shall make the final and blnding 
determination of said amount 

The State may assess Liquidated Damages against the Contractor for any failure 
to perform which ultimately results in a Partial Default with said Liquidated 
Damages to cease when said Partial Default is effective. Upon Partial Default, 
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. Contractor agrees to cooperate fully with the in the 
event a Partial Default is taken. 

(4) Contract Termination- In the event of a Breach, the State may terminate the 
Contract immediately or in stages. The Contractor shaH be notified of the 
termination in writing by the State. Said notice shall hereinafter be referred to as 
Termination Notice. The Termination Notice may specify either that the 
termination is to be effective immediately, on a date certain in the future, or that 
the Contractor shall cease operations under this Contract in stages. In the event 
of a termination, the State may withhold any amounts which may be due 
Contractor without waiver of any other remedy or damages available to the State 
at law or at equity. The Contractor shall be liable to the State for any and all 
damages incurred by the State and any and all expenses incurred by the State 
which exceed the amount the State would have paid Contractor under this 
Contract Contractor agrees to cooperate with the State in the event of a 
Contract Termination or Partial Takeover. 

b. State Breach-- In the event of a Breach of Contract by the State, the Contractor shall 
notify the State in writing within thirty (30) days of any Breach of Contract by the State. 
Said notice shaH contain a description of the Breach. Failure by the Contractor to provide 
said written notice shaU operate as an absolute waiver by the Contractor of the State's 
Breach. !n no event shall any Breach on the part of the State excuse the Contractor from 
full performance under this Contract !n the event of Breach by the State, the Contractor 
may avail itself of any remedy at law in the forum with appropriate jurisdiction; provided, 
however, failure by the Contractor to give the State written notice and opportunity to cure 
as described herein operates as a waiver of the State's Breach, Failure by the Contractor 
to file a claim before the appropriate forum in Tennessee with jurisdiction to hear such 
claim within one (1) year of the written notice of Breach shall operate as a waiver of said 

in lts entirety. It is agreed by the parties this provision establishes a contractual 
period of limitations for any claim brought by the Contractor. 

Printing Authorization. The Contractor agrees that no publication coming within the jurisdiction of 
Tenn. Code Ann. §12-7-101 et. seq., shall be printed pursuant to this contract unless a printing 
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has and as Tenn, Ann. §12-7-1 

have ownership, right, title, and interest, 
all work products, including computer source created, 

developed, derived, documented, installed, or delivered under this Contract subject to 
the next subsection and full and final payment for each "Work Product The shall have 
royalty-free unlimited rights and license to use, disclose, reproduce, publish, distribute, 
modify, maintain, or create works from, any purpose whatsoever, all said Work 
Products, 

a. To the extent that the Contractor uses any of its pre-existing, proprietary or independently 
developed tools, materials or information ("Contractor Materials"), the Contractor shall 
retain all right, title and interest in and to such Contractor Materials, and the State shall 
acquire no right, title or interest in or to such Contractor Materials EXCEPT the Contractor 
grants to the State an unlimited, non-transferable license to use, copy and distribute 
internally, solely for the State's internal purposes, any Contractor Materials reasonably 
associated with any Work Product provided under Contract. 

b. The Contractor shall furnish such information and data as the State may request, 
including but not fimited to, project and participant data, complete with data definitions, 
and any data essential, fundamental, or intrinsic to any Work Product and Contractor 
Materials reasonably associated with any Work Product, in accordance with this Contract 
and applicable state !aw. 

c. Nothing in this Contract shall prohibit the Contractor's use for its own purposes of the 
general knowledge, skllls, experience, ideas, concepts, know-how, and techniques 
obtained and used during the course of providing the services requested under this 
Contract 

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

E.9. Competitive Procurements. This Contract provides for reimbursement of the cost of goods, 
materials, supplies, equipment, or contracted services. Such procurements shall be made on a 
competitive basis, where practical. The Contractor shall maintain documentation for the basls of 
each procurement for which reimbursement is paid pursuant to this Contract. In each instance 
where it is determined that use of a competitive procurement method was not practical, said 
documentation shall incfude a written justification, approved by the Deputy Commissioner, 
Department of Finance and Administration, for such decision and non-competitive procurement 

10. State Furnished Property. The Contractor shaH be responsible for the correct use, maintenance, 
and protection of au articles of nonexpendable, tangible, personal property furnished by the State 
for the Contractor's temporary use under this Contract Upon termination of this Contract, all 
property furnished shall be returned to the State in good order and condition as when received, 
reasonable use and wear thereof excepted. Should the property be destroyed. lost, or stolen, the 
Contractor shall be responsible to the State for the residual value of the property at the of 
loss, 

11. Incorporation of Additional Documents. Each of the following documents Is included as a part of 
this Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor's 
duties, responsibll!Hes, and performance under this Contract, these items shall govern in order of 
precedence below, 

a. this Contract document with any attachments or exhibits (excluding the items listed at 
subsections b. through e., below); 

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



c. 

d. any technical specifications provided lo proposers during the procurement nn1
'""""" to 

award this Contract; 

e. the Contractor's proposal seeking this Contract 

E. 12. The Contractor shall make all audit, accounting, or financial 
workpapers, notes, other documentation available for review by the Comptroller of 

the or his representatives, upon request, during normal working hours either while the 
analysis is in progress or subsequent to the completion of this Contract 

E.13. Prohibited Advertising. The Contractor shaU not refer to this Contract or the Contractor's 
relationship with the State hereunder in commercial advertising in such a manner as to state or 
imply that the Contractor or the Contractor's services are endorsed, It is expressly understood 
and that the obligations set forth in this section shall survive the termination of this 
Contract in perpetuity. 

E.14. Environmental Tobacco Smoke. Pursuant to the provisions of the federal "Pro-Ch!fdren Act of 
1994'' and the Tennessee ''Children's Act for Clean Indoor Air of 1995," the Contractor shall 
prohibit smoking of tobacco products within any indoor premises in which services are provided 
pursuant to this Contract to individuals under the age of eighteen (18} years. The Contractor 
post "no smoking" signs in appropriate. permanent sites within such premises. This prohibition 
shall applicable during all hours, not just the hours in which children are present. Violators of 
the prohibition may be subject to civil penalties and fines. This prohibition shall apply to and be 
made part of any subcontract related to this Contract 

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

a. No f edera!ly appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to 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 f edera! contract, grant, !oan, or cooperative agreement 

b. If any funds other than federally appropriated funds have been paid or will be paid to any 
person tor influencing or attempting to influence an officer or employee of any agency, a 
Member ot 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 shaH require that the language of this certification be included in the award 
documents for aU sub-awards at all tiers (Including subcontracts, sub·grants, and 
contracts under grants, loans, and cooperative agreements) and that all subMembers 
shall certify 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. 

E.16. Debarment and Suspension. The Contractor certifies, to the best ot its knowledge and belief, that 
it, lts current and future principals, its current and future subcontractors and their principals: 
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b. have not within a three year period preceding Contract been convicted 
civil judgment against them from commission of fraud, or a criminal 
connection with obtaining, attempting to obtain, or performing a public (federal, 

transaction or grant under a public transaction; violation of federal or state 
statutes or commission of theft, forgery, bribery, 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 written notice to the 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. 

E.17. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable 
business efforts to exceed the commitment to diversity represented by the Contractor's proposal 
responding to RFP-31865-00357 (Attachment Section and resulting in this 

The Contractor shall assist the State in monitoring the Contractor's performance of this 
commitment by providing, as requested, a quarterly report of participation in performance of 
this Contract by small business enterprises and businesses owned by minorities, women, and 
no'"'"''" with a disability. Such reports shall be provided to the state of Tennessee Governor's 
Office of Diversity Business Enterprise in form and substance as required by said office. 

E.18. The Contractor agrees to indemnify and hold harmless State of 
Tennessee as well as officers, agents, and employees from and against any and all claims or 

which may be brought against the State for infringement of any laws regarding patents or 
copyrights which may arise from the Contractor's performance of this Contract In any such 
action brought against the State, the Contractor shafl satisfy and indemnity the State for the 
amount of any final judgment for infringement. The Contractor further agrees it shall be liable for 
the reasonable fees 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 to the State. The 
State shall give the Contractor written notice of any such claim or suit and full right and opportunity 
to conduct the Contractor's own defense thereof. 

E.19. Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee 
as wefl 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 entity which may be injured or damaged as a result of acts, omissions, or negligence on the 
part of the Contractor, its employees, or any person acting for or on its or their behalf relating to 
this Contract The Contractor further agrees it shall be liable for the reasonable cost of attorneys 
for the in the event such service is necessitated to enforce the terms of this Contract or 
otherwise enforce the obligations of the Contractor to 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 State's defense. The shall give 
!he Contractor written notice of any such claim or suit, and the Contractor shall have tun right and 
obligation to conduct the Contractor's own defense thereof. Nothing contained herein shall be 
deemed to accord to the Contractor. through its attomey(s), the right to represent the State of 
Tennessee in any fega! matter, such rights being governed by Tenn. Code Ann.§ 8·6-106. 
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E20. Contractor shall compty with 
and Accountability Act 1996 (HlPAA) and 

for Economic Health Act (HITECH) under the American 
Act of 2009 (ARRA) and their accompanying regulations, and as amended. 

Contractor warrants to the State that it is fammar with the requirements of H!PAA HITECH 
and their accompanying regulations, and shaU comply with all applicable HIPAA and HITECH 

in the course of this Contract including but not limited to the following: 

1. Compliance with the Privacy Rule, Security Rule, Notification Rule; 
2. The creation of and adherence to sufficient Privacy and Security and 

Policies; 
3. Timely Reporting of Violations in the Access. Use and Disclosure of PHI; and 
4. Timely Reporting of Privacy and/or Security Incidents. 

The Contractor warrants that it shall cooperate with the including cooperation and 
coordination with State privacy officials and other compliance officers required by HIPAA 
and HITECH and their accompanying regulations, in the course of performance of the 
Contract so that both parties will be in compliance with H!PAA and HITECH. 

State and the Contractor shall sign documents, including but not limited to business associate 
agreements, as required by HIPAA and HITECH and that are reasonably necessary to keep the 
State and Contractor in compliance with HIPAA and HITECH. 

As a party to this the Contractor hereby acknowledges its designation as a covered 
entity and/or business associate under the H!PAA regulations and agrees to comply with all 
applicable HIPAA and HlTECH (hereinafter "HIPAAIHITECH") regulations. In accordance with 
HIPAA/HITECH regulations, the Contractor shall, at a minimum: 

a. Com ply with requirements of the Health Insurance Portability and Accountability Act of 
1996 and the Health f nformation Technology for Economic and Clinical Health Act of 2009 
(HJTECH), including, but not limited to, the transactions and code privacy, security, 
and identifier regulations, by their designated compliance dates. Compliance includes 
meeting a!! required transaction formats and code sets with the specified data sharing 
agreements required under the regulations; 

b. Transmit/receive from/to its providers, subcontractors, clearinghouses and TennCare all 
transactions and code sets required by the HIPAAIHITECH regulations in the appropriate 
standard formats, utilizing appropriate and adequate safeguards, as specified under the 
law and as directed by T ennCare so long as T ennCare direction does not conflict with the 
law; 

c. Agree that if it is not in compliance with all applicable standards defined within the 
transactions and code sets, privacy, security and all subsequent H!PAA/HlTECH 
standards, that it wHI be in breach of this Contract and will then take all reasonable steps 
to cure the breach or end the violation as applicable. Since inability to meet the 
transactions and code sets requirements, as well as the privacy and security 
requirements can bring basic business practices between T ennCare and the Contractor 
and between the Contractor and its providers and/or subcontractors to a halt, if for any 
reason the Contractor cannot meet the requirements of this Section, T ennCare may 
terminate this Contract ln accordance with the Business Associate Agreement ancillary to 

Contract; 

d. Ensure that Protected Health !nformation (PHI) exchanged between the Contractor and 
T ennCare is used only for the purposes of treatment, payment, or health care operations 
and health oversight and its related functions. Al! PHI not transmitted for these purposes 
or for purposes allowed under the federal HIPAA/HITECH regulations shaU be de­
identlfied to secure and protect the individual enrollee's PHI; 
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e. to T ennCare's Privacy Office imrnediate!y upon becoming aware of any use o 
disclosure of PHI in violation of this Contract by the Contractor, its officers, directors 
employees, subcontractors or agents or by a third party to which the Contractor disclose< 
PHI; 

f. Specify in its agreements with any agent or subcontractor that will have access to PHl that 
such agent or subcontractor agrees to be bound by the same restrictions, terms and 
conditions that apply to the Contractor pursuant to this Section; 

g. Make available to TennCare enrollees the right to amend their PHI in accordance with the 
federal H!PAA regulations. The Contractor shall also send Information to enrollees 
educating them of their rights and necessary steps in this regard; 

h. Make an enrollee's PHI accessible to TennCare immediately upon request by TennCare; 

i. Make its internal policies and procedures, records and other documentation related to the 
use and disclosure of PH! available to the U,S. Secretary of Health and Human Services 
for the purposes of determining compliance with the HIPAAJHITECH regulations upon 
request; 

j. Create and adopt poHcles and procedures to periodically audit adherence to all 
HIPAAJHITECH regulations, and for which Contractor acknowledges and promises to 
perform, including but not limited to, the following obligations and actions: 

k. Agree to ensure that any agent, including a subcontractor, to whom it provides PHI that 
was created, received, maintained, or transmitted on behalf of TennCare agrees to use 
reasonable and appropriate safeguards to protect the PHI. 

L If feasible, return or destroy all PHI, in whatever form or medium (including any electronic 
medium) and all copies of an any data or compilations derived from and allowing 
identification of any individual who is a subject of that PHI upon termination, cancellation, 
expiration or other conclusion of the Agreement, and in accordance with this Section of 
this Contract The Contractor shall complete such return or destruction as promptly as 
possible, but not later than thirty (30) days after the effective date of the termination, 
cancellation, expiration or other conclusion of the Agreement The Contractor shall 
identify any PHI that cannot feasibly be returned or destroyed. Within such thirty (30} days 
after the effective date of the termination, cancellation, expiration or other conclusion of 
the Agreement, the Contractor shall: (1) certify on oath in writing that such return or 
destruction has been completed; (2) identify any PHI which cannot feasibly be returned or 
destroyed; and (3) certify that it will only use or disclose such PHI for those purposes that 

its return or destruction infeasible; 

m. implement all appropriate administrative, physical and technical safeguards to prevent 
the use or disclosure of PHI other than pursuant to the terms and conditions of this 
Contract and, including, but not limited to, privacy, security and confidentiality 
requirements in 45 C.F.R. Parts 160 and 164; 

n. Set up appropriate mechanisms to limit use or disclosure of PHI to the minimum 
necessary to accomplish the intended purpose of the use or disclosure; 

o. Create and implement policies and procedures to address present and future 
HiPAAJHITECH regulatory requirements as needed, including, but not limited to: use and 
disclosure of data; de-identification of data; minimum necessary access; accounting of 
disclosures; enrollee's right to amend, access, request restrictions; notice of privacy 
practices and right to file a complaint; 

p. Provide an appropriate level ot training to its staff and employees regarding 
HIPAAJHITECH-re!ated policies, procedures, enrollee rights and penalties prior to the 
HIPAA/HlTECH implementation deadlines and at appropriate intervals thereafter; 
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q. of Contractor staff and employees and maintain signed 
and employees of the Contractor's HIPAA/H!TECH policies; 

r. Be allowed to use and receive information from TennCare where necessary for 
1~nomi:>nt and administration ot this Contract and to carry out operations 

where permitted under the regulations; 

s. permitted to use and disclose PHI for the Contractor's own legal responsibiilties; 

t. Adopt the appropriate procedures and access safeguards to and regulate access 
to and use by Contractor employees and other persons performing work for the 
Contractor to have only minimum necessary access to PHI and personally identifiable 
data within their organization; 

u. Continue to protect and secure PHI AND personally identifiable information relating to 
emo!lees who are deceased; 

v. Be responsible for informing its enrollees of their privacy rights in the manner specified 
under the regu!atlons; 

vv. Make available PHI in accordance with 45 C.F.R. § 164.524; 

x. Make available PHI for amendment and incorporate any amendments to PHI in 
rnn1nrc with 45 C~F~R~ § 164.526; and 

y. Obtain a third (3rd) party certification of their H!PAA transaction compliance ninety (90) 
calendar days before the start date of operations. 

The Contractor shall track all security incidents as defined by HIPAA/HITECH, and, as 
required by the HIPAA/HlTECH Reports, The Contractor shall periodically report in summary 
fashion such security incidents. 

E.22. Information Holders. TennCare and the Contractor are "information holders" as defined in Tenn. 
Code Ann. § 47-18-2107. ln the event of a breach of the security of Contractor's information 
system, as defined by Tenn. Code Ann. § 47-18-2107, the Contractor shall indemnify and hold 
TennCare harmless for expenses and/or damages related to the breach. Such obligations shall 
include, but not be limited to, mailing notifications to affected enrollees. Substitute notice to written 
notice, as defined by Tenn. Code Ann. § 47-18-2107(e)(2)and(3), shall only be permitted with 
TennCare's express written approval. The Contractor shall notify TennCare's Privacy Office 
immediately upon becoming aware o1 any security incident that would constitute a "breach of the 
security of the systemµ as defined in Tenn. Code Ann.§ 47-18-2107. 

E.23. Notification of Breach and Notification of Provisional Breach. The Contractor shall notify 
TennCare's Privacy Office immediately upon becoming aware of any incident, either confirmed or 
provisional, that represents or may represent unauthorized access, use or disclosure of encrypted 
or unencrypted computerized data that materially compromises the security, confidentiality, or 
integrity of enrollee PHI maintained or held by the Contractor, inc!udlng any unauthorized 
acquisition of enrollee PHI by an employee or otherwise authorized user of the Contractor 's 
system. This includes, but is not limited to, loss or suspected loss of remote computing or 
telework devices such as laptops, PDAs, Blackberrys or other Smartphones, USB drives, thumb 
drives, flash drives, CDs, and!or disks. 

E.24 Medicaid and CHIP, Verification of Income and Eligibility - The Contractor must provide 
safeguards that restrict the use or disclosure of information concerning applicants and 
beneficiaries to purposes directly connected with the administration of the plan: 

a. Purposes directly related to the administration of Medicaid and CHIP include: 

( 1) establishing eligibility; 
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determining 

and, 

conducting or assisting an investigation, prosecutlon, or civil or 
proceeding related to Medicaid or CHIP administration. 

b. Contractor must have adequate safeguards to assure that 

(1) Information is made available only to the extent necessary to in the 
administrative purposes of those receiving the Information, and information 
received under 26 USC section 6103(!) is exchanged only with parties 
to receive that information under that section of the Code, and, 

the information is adequately stored and processed so that it is orotectoo 
against unauthorized disclosure for other purposes. 

c. The Contractor must have criteria that govern the types of information 
applicants and beneficiaries that are safeguarded. This information must 
at least: 

(1) Names and addresses; 

Medical services provided; 

(3) Socia! and economic conditions or circumstances; 

(4) Contractor evaluation of personal information; 

(6) Any information received for verifying income eligibility and amount of medical 
assistance payments, Including income information received from SSA or the 
Internal Revenue Service; 

(7) Any information received for verifying income eligibility and amount of medical 
assistance payments; 

(8) Income information received from SSA or the Internal Revenue Service must 
be safeguarded according to Medicaid and CHIP requirements; 

(9) Any information received in connection with the identification of legally liable 
third party resources, and 

(10). Social Security Numbers. 

d. The Contractor must have criteria approved by the State specifying: 

( 1) the conditions for release and use of information about applicants and 
beneficiaries; 

Access to information concerning applicants or beneficiaries must be 
restricted to persons or Contractor representatives who are subject to standards 
of confidentiality that are comparable to those of the State; 

(3) The Contractor shall not publish names of applicants or beneficiaries; 

(4) The Contractor shall obtain permission from a family or indlvidual, whenever 
possible, before responding to a request for information from an outside source, 



information is to be used to verify and the amount 
medical assistance payment to an authorized individual or 

If. because of an situation, time does not permit consent 
before release, the Contractor shall notify the State, the family or individual 
immediately after supplying the information; 

(6) The Contractor's policies must apply to all requests for information from outside 
sources, including governmental bodies, the courts, or law enforcement officials; 

The Contractor shall notify the State of any requests tor information on 
applicants or beneficiaries by other governmental bodies, the courts or law 
enforcement officials ten (10) days prior to releasing the requested information; 

If a court a subpoena for a case record or for any Contractor 
representative to testify concerning an applicant or beneficiary, the Contractor 
must notify the State at !east ten ( 10) days prior to the required production date 
so the State may inform the court of the applicable statutory provisions, policies, 
and regulations restricting disclosure of information, effective until Jan. 1, 2014, 
and, 

(9) The Contractor shall not request or release information to other parties to verify 
income, eligibility and the amount of assistance under Medicaid or CHlP, prior ta 
express approval from the State. 

OOQlli;:S!L~::.fill!§.i...lli.llfil!...al!Q_J:'..Ql.!Q!S~. Contractor to comply with all applicable federal and 
executive orders, including, but not limited to, Constitutional 

process and equal protection of the laws. 

Employees Excluded from Medicare, Medicaid or CHIP, The Contractor does hereby attest, 
certify, warrant, and assure that the Contractor shall not employ, in the performance of this 
Contract, employees who have been excluded or terminated from participation in the Medicare, 
Medicaid, and/or CHIP programs pursuant to Sections 1128 of the Social Security Act The 
Contractor shall perform monthly checks of its employees to ensure that they have not been 
added to the various excluded individual databases maintained by the Federal Government The 
Contractor further attests that no individual or entity with a 5°/o or greater ownership interest has 

excluded or terminated from participation in Medicare, Medlca!d, and/or CHIP programs. 

Federal Funding Accountability and Transparency Act {FF A TA). This Contract requires the 
Contractor to provide supplies and/or services that are funded in whole or in part by federal funds 
that are subject to FFATA. The Contractor is responsible for ensuring that al! applicable 
requirements, including but not limited to those set forth herein, of FFATA are met and that the 
Contractor provides information to the State as required. 

The Contractor shall comply with the following: 

a. Reporting of Total Compensation of the Contractor's Executives. 

( 1) The Contractor shall report the names and total compensation of each at its five 
most highly compensated executives for the Contractor's preceding completed 
fiscal year. if in the Contractor's preceding fiscal year it received: 

i. 80 percent or more of the Contractor's annual gross revenues from 
Federal procurement contracts and Federal financial assistance subject 
to the Transparency Act, as defined at 2 C.F.R 170.320 {and 
subawards); and 

!L $25,000,000 or more in annual gross revenues from Federal 
procurement contracts (and subcontracts). and Federal financial 
assistance subject to the Transparency Act (and subawards); and 



iii. The public does not have access to information about 
of the executives through periodic filed under section 1 
1 of the Exchange of 1934 (15 U.S.C. 
or section 6104 of the Internal Revenue of 1986. 
the public has access to the compensation information, see the U.S. 
Security and Exchange Commission total compensation at 

Executive means officers, managing partners, or any other employees in 
management positions. 

Total compensation means the cash and noncash dollar value earned by the 
executive during the Contractor's preceding fiscal year and the following 
(for more information see 17 C.F.R. § 229.402(c)(2}}: 

L Salary and bonus. 
ii. Awards of stock, stock options, and stock appreciation rights. Use the 

dollar amount recognized tor financial statement reporting purposes with 
respect to the fiscal year in accordance with the Statement of Financial 
Accounting Standards No. 123 (Revised 2004) {FAS 1 Shared 
Based Payments. 

iii. Earnings for services under non-equity incentive plans. This does not 
include group life, health, hospitalization or medical reimbursement plans 
that do not discriminate in favor of executives, and are available generally 
to all salaried em101cwees. 

iv, Change in pension value. This is the change in present value defined 
benefit and actuarial pension plans. 

v. Above-market earnings on deferred compensation which is not tax 
qualified. 

vL Other compensation, if the aggregate value of all such other 
compensation {e.g. severance, termination payments, value of life 
insurance paid on behalf of the employee. perquisites or property) for the 
executive exceeds $10,000. 

b. The Contractor must report executive total compensation described above to the State by 
the end of the month during which this Contract is awarded. 

c. lf this Contract is amended to extend its term, the Contractor must submit an executive 
total compensation report to the State by the end of the month in which the amendment to 
this Contract becomes effective. 

d. Contractor will obtain a Data Universal Numbering System (DUNS) number and 
maintain its DUNS number for the term ot this Contract More information about obtaining 

a DUNS Number can be found at: '·"''·'"~.;;.;=~~=~=:=·'"==-'"'-

The Contractor's failure to comply with the above requirements is a material breach of this 
Contract for which the State may terminate this Contract for cause. The State will not be obligated 
to pay any outstanding Invoice received from the Contractor unless and until the Contractor is in 
full compliance with the above requirements. 

Socia! Security Administration ISSA) Required Provisions tor Data Securit't'.. The Contractor shall 
comply with limitations on use, treatment. and safeguarding of data under the Privacy Act of 1974 
(5 U.S.C, § 552a), as amended by the Computer Matching and Privacy Protection Act of 1988, 
related Office of Management and Budget guidelines, the Federal Information Security 
Management Act of 2002 (44 U.S.C. § 3541, et seq.), and related National Institute of Standards 
and Technology guidelines. in addition, the Contractor shall have in place administrative, physical, 
and technical safeguards for data. 



prior written 
other thar 

program. the 
"""'""'' in writing to 

proposes to redisclose, to whom, reasons that 
the redisclosure. will not give permission for such redisclosure unless 

the redisclosure is required by law or essential to the administration of the T ennCare 

b. to abide by all relevant federal laws, restrictions on access, use, 
and disclosure, and security requirements in this Contract 

c. The Contractor shalt provide a current Hst of the employees of such contractor with 
access to SSA data and provide such Hsts to T ennCare upon request 

d. Contractor shall restrict access to the data obtained from T ennCare to those 
authorized employees who need such data to perform their official duties in connection 
with purposes in this Contract The Contractor shall not further au~mc<rce, 

or disclose such data without obtaining T ennCare's prior written approval. 

e. Contractor shall ensure that its employees: 

(1) properly safeguard PHl/Pll furnished by TennCare under this Contract from loss, 
theft or inadvertent disclosure; 

understand that they are responsible for safeguarding this intormatlon at all times, 
regardless of whether or not the Contractor employee is at his or her regular duty 
station; 

(3) ensure that laptops and other electronic devices/ media containing PHI/PU are 
encrypted and/or password protected; 

(4) send emails containing PHI/Pl! only if encrypted or if to and from addresses that 
are secure; and, 

(5) limit disclosure of the information and details relating to a PHl/Pll 
those with a need to know. 

only to 

Contractor employees who access, use, or disclose T ennCare or T ennCare SSA-supplied 
in a manner or purpcse not authorized by this Contract may be subject to civil and 

criminal sanctions pursuant to applicable federal statutes. 

f. Loss or Suspected Loss of Data - If an employee of the Contractor becomes aware of 
suspected or actual loss of PHI/Pl!, he or she must immediately contact 
immediately upon becoming aware to report the actual or suspected loss. The Contractor 
will use the Loss Worksheet located at 
:~~~~=~~~~=~~~=~=~=~='-to quickly gather and organize 
information Contractor must provide TennCare with timely 
updates as any additional information about the loss of PHI/Pl! becomes available. 

If the Contractor experiences a loss or breach of said data, TennCare will determine 
whether or not notice to individuals whose data has been lost or breached shall be 
provided and the Contractor shall bear any costs associated with the notice or any 
mitigation. 

g. TennCare may immediately and unilaterally suspend the data flow under this Contract, or 
terminate this Contract, if TennCare, in its sole discretion, determines that the Contractor 
has: (1) made an unauthorized use or disclosure of TennCare SSA-supplied data; or (2) 
violated or tailed to follow the terms and conditions of this Contract. 
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h. Authority - Federal laws and regulations giving SSA the 
to and authority to collect, maintain, use 
Contractor is protected under federal law for specified purposes. 

i. Definitions 

(1) data" - information, such as an individual's social security number, 
supplied by the Social Security Administration to T ennCare to determine 
entitlement or eligibility for federally-funded programs (CMPPA SSA and 
F&A; IEA between SSA and TennCare). 

"Protected Health Information/Personally Identifiable Information" (PH!/Pll) (45 
C.F.R. § 160. 103; OMB Circular M-06-19) Protected health information means 
individually identifiable health information that is: (i) Transmitted by electronic 
media: (ii) Maintained in electronic media; or Transmitted or maintained in 
other form or medium. 

"Individually Identifiable Health Information" - information that is a subset 
health information, including demographic information collected from an 
individual, and: (1) is created or received by a health care provider, health plan, 
employer, or health care clearinghouse; and (2) relates to past, present, or 
future physical or mental health or condition of an individual; the provision of 
health care to an individual; or the past present or future payment for the 
provision of health care to an individual; and (i) identifies the individual; or (ii) with 
respect to which there is a reasonable basis to believe the information can be 
used to identify the individual. 

"Personally Identifiable Information" - any information about an individual 
maintained by an agency, including, but not limited to, education, financial 
transactions, medical history, and criminal or employment history and info(mation 
which can used to distinguish or trace an individual's identity, such as their 
name, Social Security Number, date and place of birth, mother's maiden name, 
biometric records, including any other personal information which can be linked to 
an individual. 

E.29. Tennessee Bureau of lnvestigg,tion Medicaid Fraud and Abuse Unit {MCFU), TennCare Office of 
Program Integrity, and Office Qf TennCare Inspector General Access to Contractor Records. 

a. Enrollee Records-Consent As a condition of participation in T ennCare, enrollees have 
given TennCare, the Office of the Comptroller of the Treasury, and any health oversight 
agency, such as Office of the Inspector General (OIG), Tennessee Bureau of 
Investigation Medicaid Fraud and Abuse Unit (TBI MFCU), Department of Health and 
Human Services Office of Inspector General (DHHS OIG), and Department of Justice 
(DOJ), and any other authorized state or federal agency, access to their records. The 
Contractor shall make available said records and furnish immediately upon request by the 
Contractor for fiscal audit, medical audit, medical review, utilization review, and other 
periodic monitoring as well as for administrative, civil and criminal investigations or 
prosecutions upon the request of an authorized representative of the Contractor, 
TennCare or authorized federal, state and Office of the Comptroller of the Treasury 
personnel, including, but not limited to, the O!G, the TB! MFCU, the DHHS OIG and the 
DOJ. 

b. TennCare Records-Access. The Contractor agrees that as a condition of payment under 
this contract TennCare, DHHS O!G, Office of the Comptroller of the Treasury, OIG, TBI 
MFCU, and OOJ, as well as any authorized state or federal agency or entity shall have the 
right to evaluate through inspection, evaluation, review or request, whether announced or 
unannounced, or other means any records pertinent to this Contract including, but not 
limited to medical records, billing records, financial records, and/or any records related to 
services rendered, quality, appropriateness and timeliness of services and/or any records 
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relevant to an administrative, cMI and/or criminal investigation and/or prosecution and 
such evaluation, Inspection, review or request, and when performed or requested, shaU 
be performed with the Immediate cooperation of the provider. ln addition, the TB! 
MFCU/OIGIT ennCare Office of Program Integrity shall be allowed access to the place of 
business and to au TennCare records of any contractor or provider. whether contract or 
non-contract. during normal business hours, except under special circumstances when 
after hour admission shall be allowed. Special circumstances shall be determined by the 
TEU MFCU/OlG/TennCare Office of Program Integrity. Upon request, the provider shall 
assist in such reviews including the provision of complete copies of medical records. 
HIPAA does not bar disclosure of protected health Information (PHI) to health oversight 
agencies, Including, but not limited to, OIG, TBI MFCU, OHHS OtG and OOJ. Any 
authorized state or federal agency or entity, including, but not limited to Tenncare, the 
Office Of the Inspector General (OIG). TBI MFCU, DHHS OlG, DOJ, Office of the 
Comptrolfer of the Treasury, may use these records and information for administrative, 
clv!J or criminal investigations and prosecutions. 

c. Records Retention. A TennCare record Is any record, in whatever form, including, but not 
limited to medical records, billing records, financial records, and/or any records related to 
services rendered, quality, appropriateness and timeliness of services and/or any records 
relevant to an administrative. cMI and/or criminai Investigation and/or prosecution The 
Contractor, as well as its subcontractors, shall maintain TennCare records necessary to 
demonstrate that covered services were provided in compliance with state and federal 
requirements. An adequate record system shall be maintained and that all records be 
maintained for five (5) years from the close of the provider agreement (behavioral health 
records shaU be maintained at the provider level for ten (10) years after the termination of 
service pursuant to TCA 33-3-101) or retained until all evaluations, audits, reviews or 
investigations or prosecutions are completed for recording enrollee services, servicing 
providers, charges. dates and all other commonly accepted information elements for 
services rendered to enrollees pursuant to the provider agreement (including but not 
limited to such records as are necessary for the evaluation of the quality, appropriateness, 
and timeliness of services performed under the provider agreement and administrative, 
civil or criminal investigations and prosecutions). 

E.30. Offer of Gratutt1e31 By signing this Contract, the Contractor signifies that no member of or a 
delegate of Congress, nor any elected or appointed official or employee of the State of 
Tennessee. the General Accounting Office, Department of Health and Human Services, CMS, or 
any other federal agency has or will benefit financially or materially from this procurement. This 
Contract may be terminated by Tenncare if it Is determined that gratuities Of any kind were 
offered to or received by any of the aforementioned officials or employees from the Contractor, his 
agent, or employees and may result In termination Of the Contract as provided In Section 0.4. 

E. 31 Bight to Bef'!:me PersQnnel. The State reserves the right to refuse, at Its sole discretion and 
notwithstanding any prior approval, any personnel of the Contractor or Contractor's subcontractor 
providing service In the performance Of this Contract. The State wiff document In writing the 
reason(s) for any rejection of personnel. 

IN WITNESS WHEREOF, 

ASCEND MANAGEMENT INNOVATIONS, LLC: 

DATE 
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DEPARTMENT OF FINANCE AND ADMINISTRATION 
DMSION OF HEALTH CARE FINANCE AND ADMINISTRATION 
BUREAU OF TENNCARE: 

Commissioner 
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ATTACHMENT A 

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE 

SUBJECT CONTRACT NUMBER: 

CONTRACTOR LEGAL ENTITY NAME: Ascend Management !nnovat!ons, LLC 

FEDERAL EMPLOYER IDENTIFICATION NUMBER: 
(or Social Security Number) 

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 

DATE OF ATTESTATION 

29 



ATTACHMENT B 
LIQUIDATED DAMAGES 

TennCare may elect to apply the following liquidated damages remedies in the event the Contractor fails 
to perform its obligations under this Contract in a proper and/or timely manner. Upon determination by 
TennCare that the Contractor has failed to meet any of the requirements of this Contract in a proper 
and/or timely manner, TennCare will notify the Contractor in writing of the deficiency and of the potential 
liquidated damages to be assessed. Liquidated damages shall be assessed for any part of each week 
during which the deficiency occurs or remains uncorrected, unless the amount of liquidated damages is 
otherwise designated as "per occurrence" or "per incident" in the following table. Should the deficiency 
remain uncorrected for more than thirty (30) days from the date of the original notification of the deficiency 
by TennCare, TennCare may impose an additional liquidated damage of Five Hundred Dollars ($500) per 
calendar day from the date of the original notification to Contractor until said deficiency is resolved. 

All liquidated damages remedies set forth in the following table may, at TennCare's election, be retroactive 
to the date of the initial occurrence of the failure to comply with the terms of the Contract as set forth in the 
notice of deficiency from TennCare and may continue until such time as the Deputy Commissioner of 
TennCare determines the deficiency has been cured. 

If liquidated damages are assessed, TennCare shall reduce the Contractor's payment for administrative 
services in the following month's invoice by the amount of damages. In the event that damages due 
exceed the amount TennCare is to pay to Contractor in a given payment cycle, TennCare shall invoice 
Contractor for the amount exceeding the amount payable to Contractor, and such excess amount shall be 
paid by Contractor within thirty (30) calendar days of the invoice date. In situations where the Contractor 
wishes to dispute any liquidated damages assessed by TennCare, the Contractor must submit a written 
notice of dispute, including the reasons for disputing the liquidated damages, within thirty (30) days of 
receipt of the notice from TennCare containing the total amount of damages assessed against the 
Contractor. If the Contractor fails to timely dispute a liquidated damages assessment as set forth herein, 
such failure shall constitute a bar to the Contractor seeking to have the assessment amount overturned in 
a forum or court of competent jurisdiction. 

A general liquidated damage of $500.00 per calendar day/occurrence, as applicable, may be assessed at 
the sole discretion of the State for any violation of a contract provision that is not specifically listed in the 
following table. 

PRQgRAM l~SYf;li QAMaSii 
Failure to provide adequate staff training The damage that may be assessed may 

1. as specified in Sections A.2.c., A.3 .b, be One Thousand Dollars ($1000) per 
A.9.c, A.9.f and A.9.g occurrence. 

Failure to have staff and management I The damage that may be assessed may 
2. available and trained to perform the be One Thousand Dollars ($1000) per 

responsibilities of this contract as I occurrence that adequate staff is not 
specified in Section A.9.g. available. 

Failure to adhere to timelines and The damage that may be assessed may 
3, performance measures as specified in be One Thousand Dollars ($1000) per 

Section A.5. occurrence. 
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Failure to prepare and distribute a I The damage that may be assessed may 
witness packet to L TSS within three (3) I be One Thousand Dollars ($1000) per 
business days of hearing notification I occurrence. 
notice as specified in A.6. ! 

I 
Failure to provide a participant in an I 
appeal hearing who is familiar with the ! 
in person, face to face on-site I 
assessment of the individual who has ' 
the anneal as specified in Section A.6. 
Failure to provide timely reports as The damage that may be assessed may 
specified in Section A.8. be Five Hundred Dollars ($500) per week 

per deficiency, until reports are submitted 
and acceptable to TennCare. 

Failure to provide tasks specified in The damage that may be assessed may 
Section A.9 by the specific timeline for be One Thousand Dollars ($1000) per 
each task as identified in Section A.9 a. occurrence. 
-A.9.h. 

I Failure to comply with HIPAA and The damage that may be assessed shall 

I HITECH Rules resulting in an be up to Five Thousand Dollars ($5,000) 
unauthorized disclosure of PHI as per incident. 

I described in Sections E.20 and E.21. 
l ' 
, 8. Failure to have adequate Privacy and The damage that may be assessed shall 

Security Safeguards and Policies be up to Two Thousand Dollars ($2,000) 
resulting in a security incident as per incident. 
described in Sections E.20 through 
E.22. 

9. Failure to obtain a third (3rd) party The damage that may be assessed shall 
certification of their HIP AA transaction be up to Two Thousand Dollars ($2,000) 
compliance within ninety (90) calendar per incident. 
days upon request by T ennCare as 
described in Section E.21. 

10. Failure to report a privacy breach or The damage that may be assessed shall 

I security incident or provisional privacy be up to Five Thousand Dollars ($5,000) 
breach or security incident immediately per incident. 

I upon becoming aware of breach as 
described in Section E.23. 
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ATTACHMENT C 

DEFINITIONS 

1. Auxiliary Aids and Services - Includes (1) Qualified interpreters on-site or through video remote 
(VRI) note-takers; computer-aided transcription services; wntten 

exchange of written notes; telephone handset amplifiers; assis!ive listening devices; 
assistive listening telephones compatible with hearing aids; closed caption decoders; 
open and closed capt!ontng, including real-time captioning; voice, text, and video-based 
telecommunications products and systems, indudlng Telecommunications Relay Service (TRS), 
videophones, and captioned telephones, or equally effective telecommunications devices; 
videotext displays; accessible electronic and information technology; or other effective methods of 
making aurally delivered information available to individuals who are deaf or hard of hearing; 
(2) Qualified readers; taped texts; audio recordings; BraiHed materials and displays; screen reader 
software; magnification software; optical secondary auditory programs (SAP); large print 
materla!s; access!ble electronic and information technology; or other effective methods of making 
visually delivered materials available to individuals who are blind or have low vision; (3) Acquisition 
or modification of equipment or devices: and (4) Other similar services and actions. The provision 
of Auxiliary Aids or Services by the Contractor shall be in compliance with the applicable Federal 
and State laws and regulations and Contract section D.16. 

2. of TennCare (Bureau) - shall mean the administrative unit of TennCare which is 
for the administration of TennCare as defined elsewhere in the Bureau's 

to the case of Doe v. Word, No. 3-84-1260, 1987 WL 108974 (M.D. Tenn. Jan. 14, 1987) 
and any Orders relating thereto. DOE is a class action fifed to protect the due process rights of 
persons entering nursrng home facilities in the State of Tennessee. 

3. Effective Communication Taking the appropriate steps to ensure that communications with 
applicants, participants, members of the public, and companions with disabilities are as effective 
as communications with others by utilizing auxfllary aids and services. 

4. Enrollee - shall mean an individual eligible for and enrolled in the TennCare program or in 
any Tennessee federal Medicaid waiver program approved by the Secretary of the U.S. 
Department of Health and Human Services pursuant to Sections 1115 or 1915 of the Social 
Security Act. As concerns MCC compliance with these rules, the term only applies to those 
individuals for whom the MCC has received at least one day's prior written or electronic 
notice from the Bureau of the individual's assignment to the MCC. 

5, Field Assessor RN - Contractor's employee or subcontractor who is a Registered Nurse and who 
meets all licensing and other requirements of this Contract and who performs onsite, face to face 

LOC assessments for specified TennCare enrollees or applicants on behalf of the 
Contractor, as directed by TennCare. 

6. Hearing - a contested case proceeding held pursuant to the provisions of the Tennessee Uniform 
Administrative Procedures Act, Tennessee Code Annotated§§ 4-5-301, et except as noted 
otherwise herein, to allow an enrollee to appeal an adverse decision of the TennCare Program. 
An ev!dentiary hearing is held before an impartial hearing officer or administrative judge who 
renders an initial order under Tennessee Code Annotated §4-5-314. If an enrollee appeals the 
Initial order under Tennessee Code Annotated §4-5-315, the Commissioner may render a final 
order. 

7. Individuals with Umlted EngHsh Proficiency (LEP}- Individuals who do not speak English as their 
primary language and who have a limited ability to read, write, speak, or understand the English 
language. 

8. level of Care (LOC) * Medical eligibility criteria for receipt of an institutional service, HCBS 



as an alternative to the or in the case of persons 
Institutionalization, to delay or prevent institutkma! placement An individual who meets the 

for NF care is an individual who has been determined by the to meet the 
"'"',..'"'"'' eligibiHty criteria established tor that service. 

9. Litigation Hold A directive from the State to preserve documents and electronically stored 
information that ls relevant or potentially relevant to Htlgation. When a party reasonably 
anticipates litigation, that party has the duty to suspend its routine document retention and/or 
document destruction policies and institute a litigation hold to ensure the of relevant 
and potentially relevant documents. 

10. Long-Term Services and Supports (L TSS} Enrollee or Participant - An individual who is 
participating in a TennCare LTSS Program, 

11. Long-Term Services and Supports (L TSS) Program - One of the programs offering L TSS to 
individuals enrolled In TennCare. L TSS Programs include institutional programs (NFs and 
ICFs/liD), HCBS offered through CHOICES or through a Section 1915(c) HCBS Waiver 
Program, and the PACE Program. 

12. MCC (Managed Care Contractor) (a} A Managed Care Organization, Pharmacy Benefits 
Manager and/or a Dental Benefits Manager which has signed a T ennCare Contractor Risk 
Agreement with the State and operates a provider network and provides covered health "'"'r'1

'"""" 

to TennCare enrollees; or (b) A Pharmacy Benefits Manager, Behavioral Health Organization or 
Dental Benefits Manager which subcontracts with a Managed Care Organization to provide 

0 """"'"' or (c) A State government agency (Le., Department of Children's Services and 
Department of of Intellectual and Developmental Disabilities (DIDO)) that contracts with TennCare 
for the provision of services. 

13. Nursing Facility (NF) - A Medicaid-certified NF. 

14. Plain Language - Any notice or explanation written at a level that does not the six!h 
grade reading level as measured by the Flesch Index, Fog Index, or Flesch-Klncald lndex. 

15, Potential Enrollee - means a Medicaid beneficiary who is subject to mandatory enrollment or may 
voluntarily elect to enroll in a given managed care program, but is not yet an enrollee of a specific 
MCO. 42 CF R. § 438.10. 

16. PreAdmission Evaluation (PAE) - A process of assessment by the Bureau used to determine 
an individual's medical (or LOC) eligibility for TennCare-reimbursed care in a NF or lCF/UD, 
and in the case of NF services, the appropriate level of reimbursement for such care, as well 
as eligibility for HCBS as an alternative to institutional care, or in the case of persons At Risk 
for lnstltutiona!lzation, in order to delay or prevent NF placement For purposes of CHOICES, the 
PAE application shall be used tor the purposes of determining LOC and for persons enrolled in 
CHOICES Group 2, calculating the Member's Individual Cost Neutrality 
Cap. 

17. Qualified Assessor - A practicing professional who meets the qualifications established by 
TennCare to certify the accuracy of a level of care assessment as reflected in the PAE 
application. For the CHOICES program, Qualified Assessors shall include only the following: 
a licensed physician, nurse practitioner, physician assistant, registered or licensed nurse, or 
licensed social worker. 

18. Quality RN - Contractor's employee or subcontractor who is a Registered Nurse and who meets 
all licensing and other requirements of this Contract and who provides quality review of the PAE 
LOC assessments performed by the Field Assessor RNs for the Contractor, as directed by 
TennCare. 

19. TennCare - The program administered by the Single State Agency as designated by the 
State and CMS pursuant to Title XIX of the Social Secur!ty Act and the Section 1115 
Research and Demonstration Waiver granted to the State of Tennessee. 



20. in Long-Term Services and Supports (CHOICES) - The 
ln which NF services for TennCare eligibles of any age and HCBS for individuals 

(65) and older and/or adults aged twenty-one (21) and older with 
are integrated into TennCare's Managed Care System. 

21. TennCare Eligible - For purposes of this Chapter, an individual who has been determined by the 
Tennessee Department of Human Services (DHS} to be financially eligible to have 
reimbursement for covered 

22. Pre-Admission Eva!uatlon System (TPAES) - A component of the State's 
Medicaid Management Information System and the system of record tor al! PreAdmission 
Evaluation (lOC) submissions and LOG determinations, as well as enrollments into and 
transitions between L TSS programs, including CHOICES and the State's Money Follows 
n°•'0•·~nn Rebalancing Demonstration {MFP), and which shall also be used to gather 

required to comply with tracking and reporting requirements pertaining to MFP. 

23. Vital - Vita! Documents are designated by the State and shat! include, but are not 
limited to, consent and complaint forms, intake and app!icatlon forms with the potential for 
important consequences, notices pertaining to the reductton, denial, delay, suspension or 
termination of services, and certain critical outreach documents. Unless otheiwise notified by the 
State, Vital Documents issued by the Contractor shall be translated and available to each LEP 
group identified by the State that constitutes five percent (5°/o) of the Exchange population or one~ 
thousand (1,000) members, whichever is less. At a minimum, al! Vita! Documents shall be 
available in the Spanish language. 


