
STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION

DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE

310 Great Circle Road
NASHVILLE, TENNESSEE 37243

February 28,2013

Lucian Geise, Director
Fiscal Review Committee
8th Floor, Rachel Jackson Bldg.
Nashville, TN 37243

Attention: Ms. Leni Chick

RE: Health Management Systems, lnc. #1
QSource - Non Competitive Contract

Dear Mr. Geise:

The Department of Finance and Administration, Division of Health Care Finance and
Administration, is submitting for consideration by the Fiscal Review Committee amendment #1 to
Health Management Systems, lnc. This competitively procured contract is being amended to
provide additional funds sufficient to reimburse the Contractor as they õarry out the
oblígations of this contract. Due to the higher than anticipated recovery of t'hird party
liability and Medicaid payment funds by this Contractor, the proposed amendment ið
needed to increase the maximum liability to provide compensation to the Contractor. Per
contract Section C.3, the amount paid to this contractor is a percentage of funds recovered
for the State.

Additionally, we are submitting for consideration a non competitive contract with Qsource for the
provision of administrative, technical assistance and training to Priority Medicaid Providers
(PMPs) to implement health information technology and achieve Meaningful Use. Meaningful
Use is an umbrella term for the rules and regulations that hospitals and physicians must meet in
order to qualify for federal incentive funding under the American Recovery and Reinvestment Act.
Qsource serves as the federally qualified quality improvement organization in Tennessee and
sole provider of Regional Extension Center (REC) services assisting providers statewide with the
adoption of Health lnformation Technology (HlT) in the State of Tennessee. Funding for this
contract is 90% federally funded by the Centers for Medicare and Medicaid Services.



Mr. Luc¡an Geisé, Director
February 28,2013
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The Department of F¡nance and Adminlst[at¡on, D¡v¡sion of Health Care Finance and
Administration, respectfully submits the above referenced amendment and contract for
consideratton and approval by the F¡scal Revtew Committee.

Sincerely,

Ch¡ef Financ¡al Officer

cc: Darin J. Gordon, Deputy Comm¡ssioner
Alma Chilton, Director of Contracts

/ .t't
l- -é\,t-" .\'-
Casey bungan 'l



*Contact Narne:

*Oliginal Contract

Casey Dungan

lldison 0ontlact
Nrrmber': (i.l o ppl.íca,bt,e)

*Oliginal Contract
May l, 2013

Culrent Request Amendment Number:

IÌroposcd Amendment Effective Date:

lìinance and Adllinistration
llealth ('arc liinancc and ,Adrn in istrltion
Office of e-l'lealth Initiatives
Iìebruarv 28.2013

*-Submitted Within Sixtv (60) d

*'Contract Vendor Name:

_ *qurrent Maximum Liability: | $5,200,000.00
d'Current Contract Allocation bv tr'iscal Year:

Sh,owtr on Most Current Fully Dxecuted Contract Sunna
I,'Y:2013

$2,r6?,000.00
d'Current Total Expenditures by Fiscal Yeai' of Contract:

d,ocu tne nt dtìon f rotn ST.

IF Contract Allocation has been
greater than Contract
Ðxpenditures, please give the
reasons and cxplain whcle surplus

IF surplus funds have been carried
forward, pleasc give tho l'eâsons
and provide the authority for the
carrv forward nrovision:
IF Contract Expenditures exceeded
Contlact Allocation, please give the
reasons and explain how funding
was acqutred to Dav the overage:

Fcderal: I sl.cso,ooo.oo

Supplemental Documentation Required for
Fiscal Review Committee

*Oliginal lìFS
3 1865-005 I I

ì:er
Edison RI,'S
Numbe r': (l

*Curtont Enrl
April 30. 2015

N/A

N/A

615-507-(r384

Efiective October 30, 2009



Supplemental Docurnentation Required for.

I1" oLlter" nleaso rlcfine:
natn." òf Àtt Plnvroil Ãmend-""tß

or Revisions: l,l/¿¡nli

Inteldepartmental:

Brief Descri¡rfion of Actions in Previous
Amcndments ol Revisions: (i/

Method of Orieinal Awal'd:
*What were the projected costs of the

service fol the entire term of the contÌ:act
to contract award?

Source/Amoulrt:

$5.200,000.00

Effective October 30, 2009



Supplemental l)ocumentation Required for
Fiscal Ileview Committee

For all new nou-competitive coÌltlacts and any contl'act amendment that changes
Sections A or C.3. oftho original ol previously amende<l contract document,
lri'ovide estinatcs based on information provided the I)epartment by thc vendor
lbr d.etelmination of contract maximum ìiabilit¡,. Add ¡ows as necossary to
provide all infbrmation rcquested.

lf it is detelmined that the question is not npplioable to your contr.act documont
attach detailed explanzrtion as to wh¡' that detelmination was m¿rde.

Pl,,nncrl ,.rpc"áitt,tcs by lìscal yc:rr b¡ rìeliverahlc. A,l.l *rws;s il*silry îu ¡nd¡catc 
-

all estimatcd contrâcf cxpenditures,

C.3. P_Ay!!9d-l¡elh9d!þSy. The ContractÕr shall be cómpensated based on the payment rates
herein for units of service authorized by the State ¡n a total amount not to exceed the Contract
Max¡mum Liability established in section C.1 .

a. The Contractor's compensation shall be cont¡ngent upon the salisfactory compietion
of units, m¡lestones, or increments of service defined in section A.

b, The Contractor shall be compensated for sa¡d units, milestones, or increments of
serv¡ce based upon the following payment rates:

Service Descr¡ption Amount
(per compensable increment)

Adm¡n¡strat¡ve and Technjcal Ass¡stãnce - Complet¡on of
Section 4.2 and 4.3. (Approximately 1,000 Part¡cipants
Expected to Particípate)

F¡rst 250 PMPs asslsted
$ 100,000.00

Each additional 150 PIMPs assisted
$20,000.00

(Total not to exceed $200,000.00)

Milestone 1 - Completion of Section 4.4.a.
(Approxìmately'1,000 Participants Expected to Particìpate)

Each PMP $ 1,650.00

(Total not to exceed
$1,650,000.00)

Milestone 2 - Completion of Sect¡on 4.4.b.
(Approximately 1,000 Partic¡pants Expected to Participate)

Each PMP $ l,650.00
(Total not to exceed

$1,650,000.00)

Mi¡estone 3 - Completion of SectionA.4.c.
(Approx¡mately 1,000 Participants Expected to Part¡cipate)

Each PMP $1,700.00
(Total not to exceed

$1,700,000.00)

Iilfeclive October 30, 2009



Supplemental Documentation Required fbr

Corn¡rarison of cost per fiscal ycar of obtaining this scrvicc through fhc proposed
contrâct or amcndmcnt vs. other optiorrs, List other options availablc (including othcr
vendors), cost of other options, and source of inforrnation for comparison of othcr
options (e.g. catalog, Wcb site). Add rolvs âs ncccssary to indicatc price difÏcrentials
bctwccn contracl deliverables.

Costs associated rvith this contract âre based on section C.3 above. l)ue to the fact tbat

QSource, a non-profìt that serves as the f'edelally qualified quality irnprovement olganizatiori
(QIO) in Tcnnessee and sole províder ofRegional Extension Center (REC) scryiccs assisting
providers statewide with lhe adoplion ol'I{ealth Informalion technology (IlI'l) in'l'ennessee,
no othel options were approaclied. QSoulce is federall¡, ciualified and provides on-going
experlise with Medicaid providels.

Pro¡roscd savings to bc realizcd pcr fiscal ycar b¡,cntering into this confract. If
arnendmcnt to an cxisting contract, please indicate thc proposed savings to l¡e rcalized
by thc amendmcnt. Add rows âs ncccssâry t<l delinc all potcntial savings pcr
dclivcrable.

llìs contract does not represent savings to th(r State. The purpose ol'tl'ìis corìtÌaot is to assist
PLiority Medicaid Providers to implcnrcnt hcalth information technology and achicvc
Meaningful use in order to qualify fol federal incentivc lunding undcr the Ame¡icau Recovery
and Reinvestment Act. This contraot is 90% federallv funded.

lillèctive Octobcr 30, 2009



7111RÊQUEsI NON

Special Contract Request
NOI required for ¡ contract with a federal, Tenncssee, or leñnessee local government ent;ty or ¡ grônt.
Route a completed rec¡uest, as one f¡le in PDF format, v¡a e,mâ il ô ttachment sent to: aBsprs.agsprs@tn.gov.

Request Tracking #

Contract¡ng Agency

Type of Cont¡act

1.

31865*00511

oepaìimðñf<ji Ë-in'¿ncre And -

Adminislration
Div¡s¡on oF Health Care Finance and
Ad inistiation
Olfice of eHeallh lnil¡al¡ve_s

ffi Non-Competitive f] ruo cosr
L l n"u"nr"

3. Requestor Contact lnformat¡on Casey Dungân

4. Date Requested Februaty 27,2013

5, Brief Service Caption
Adminislral¡ve and technícal serv¡ces
lo acce¡erate el¡g¡ble prov¡ders' abil¡ty
to meet Mean¡ngful Use

6. Proposed Contractor Q sou rce

7, Proposed Contract Per¡od - w¡th ALL opt¡ons lo extend êxerc¡sed
The proposed contruct slart date shall foltow the apptoval dale oî
lhis request.

24 months
May l, 2013 - April 30, 2015

Maximum Contfact Cost - wilh ALL oplions to extend exeÍcised

; Off¡ce for lnformat¡on Resources Endorsemenl
- infornal¡on Iechnology (N/A lo THDA)

$ 5,200,000,00

X Not Appt¡cabte f attacrrea

0. eHealth ln¡tiative Support
- health-related professional, phamaceul¡cal, laborctoty, Õr imag¡ng n Not Appticabte I attached

1, Huma n Resources Supporl
- state eñÞloyee lrc¡ôing ffi ruot appticabte ! nttachea

12. Has the contract¡ng agency procured the subject service before?

X ruo f] ves, it *", procured by...

n nfp ! Non-Compet¡tive Negotr,t¡on f7 Another Compet¡tíve Method

13. W¡ll the State incur any substant¡al cost as a result of the
subject agreement? (For No Cost or Revenue Contracts gO!J) n ruo ! YES X Not Appt¡cabte

l of 3
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Request Tracklng #

15, Descrlpt¡on of Product/Sorvicos Cootractor W¡ll prov¡de

14. WIll the Statê also contract wlth oflìer parfles intere6fed ¡n
sntê¡lng aubstant¡afly the same sgreemsnt? XNo üves

-lhe 
contraÓlor will prôv¡de administrative, technícâl assislance and train¡ng to Pr¡ority Medicaid providers (plvtps) to¡mp¡ement heallh informat¡on technology and achieve Moaningfut use (an 

"unrbrella 
térm for the nrtes ã"Jàq|r"ìi;ìì"

lhat hospitals and ptysìcians nrust meãi in order to quÊriry ror;eaerar incentvJ r-unlùJ;.-4;i iilÅ;t;"";:"; ñ:;i;:ly
and Reinvêslmenl Act ) Qsource serves âs the feder;lly quallned qualily improvemonlorgan¡zation in l'ennu"auà-un,l
solê prov¡der of Reg¡onal Exteosion center (REC) services assisting póvidàrs statew¡de with the adopt¡on of I-leãlitr
¡nformat¡on T6clìnology (HlT) ¡n the state ÒfTennessee, l-hls projectwill befedera yfunded90%byöentersfoi-'
Med¡care & fi¡€dicaid Servic€s (C[¡S).

16. 16 thls producUserv¡ce curren y availabte on a statowide contract? fi No f] yeS

lf YES, please explaln why tho current stâtewidc contrâct ¡6 not being usÕd for thìs procurêment.

1l_ 
arl."rl_1t tj""I""ïl:,:1Ï1 *êr proposed contracr (For No Cost and Revenue confracrs gr,U)

18, Explanatlon of NoGd for or Roquiremênt plaoêd on the S(ate to Acqulre the Sorv¡ce

I¡u..Stqt9 has ê high volurne of Modicaid pr¡mary care prov¡derc located in urban aîeas as wêlt as h¡gh votume
Medica¡d specialisls. Many of these providers aie in piacticcs of 10 or more prov¡ders, includinq ma-nv ot
lennossee's five medical schools, and afl musl moel rnean¡nglul use ¡n a lim¡ted amounl of t¡mel esoúrce
6erves,as the federally qualified qual¡ly ¡mprovemenl organizalíon in Tennessee ând sgte provider of Regiànat
Extons¡on Center sêrv¡ces and have thê oxperience and means to accelerate the project.

19, PropoÊed Confrâct lmpact on Currênt State Opera(onË

To continue to control costs in Tennosse€'s Medicaid program, if benefits the State 1o have as many of these
provìders meet mean¡ngful use as possiblo. Qsource's approach lo provid¡ng state contract services is úased on
nearly four decades of cont¡nuous services as the federâlly qualifìed quality improvement organlzation (elO) in
Tennessee and sole prov¡der of Reg¡onãl Extension center (REc) servicei asÀísting providðrs statewide wiih the
adoptìon of lJeallh lnforfiìation Technology (HlÐ ¡n the stale of Tenrìessee.

20, JuEtif¡catlón - Specifíca y sxplsin why th6 procur6m€nt method be¡ng roquested ¡ô r€qu¡red.

Qsource.s€rves as tho feder€ y qualif¡ed quäl¡ty ìmprovem€nl organlzatlon (QlO) in Tennessee and sote provider of
Regional Ëxtens¡on Center (REC) serv¡ces asslst¡ng prov¡ders statewjde w¡th the adoption of Health lnformation
Technofogy (HlT) ¡n the 6tafe of Tenncssee.

Qsource also serves âs Tennessee's pr¡nc¡pal enabler of eleclronic medioal record technotogy fot small ând rural
health câre prov¡ders serv¡ng lhe poor and underseruedi they ma¡ntain sn extensive provideiôutreach/relat¡ons
¡n¡t¡âtivei they maintâÍn slaff ln all regions ofTonnossee w¡lh already established prov¡der relat¡onsh¡psì and lhey hâve
perôonnel, efpor¡€nce, resources, ând öâpac¡ty to qu¡ckly launch a high qualily progrâm

Contlaclirìg w¡th alì organizat¡on w¡lh provên expert¡se ava¡lable and success rate, along w¡th the negot¡ated rales for
lheso servicos, ¡ê considêred lo be ¡n lhe beBt interesl ofthe State. Approval is requestecl for thÌs no-n-compet¡t¡ve, gO%
federally funded conkact

21. ContractoÌ Seloctlon Procos6 and Ëfforts to ldgnflfy R6a6onabls, Compstitive, pÍocuremênt
AltêrnatlveÊ

Qsource serves as the federally qualifled qualily ¡mprovement organizat¡on (OIO) ¡n Tennessee and sole provider ol
Reglonal Extens¡on cênter (RÊC) servioes âss¡stlng providers stãtew¡do w¡tiì thé adopt¡on of l'.lealth lnfor;nation
Technology (HlT) in the state of Tennessee.

22. Name & Address of the Contractor,s prlnclpâl Owner(s)
- NOT rcqu¡rcd for a TN stalo oduce ôn ¡nslìtutioÌ
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Requoet Tracking # 31865-005'l I
Qsourc€
Dawn F¡tzgerald, Chief Executive Ofücer
3175 Lenox Park Blvd., Su¡le 309
[¡emphis, TN 381 15-4260

23. Evideñco of Contrâctor's ExpcrlGnce & Length Of EXporience pÌovidiIg ths Servics

S^t:jjf-l: .", Tlprofìi. 501(cXÐ _heêlthoare quality improvenìent aDd ¡nformat¡on technorogy consuttanÇy
neaoquarter€d ln ¡ennessee since 1973..Qsource's approach to provid¡ng stale contrâcl services is bàsed on neartyfour docades ôf cont¡nuous services as the fedôrally i¡üatifiea quätity irp|ovement organization (eto) in Tennessee
and, solo.prov¡der of Reglonal 

.Extension conter lnri¡ servicos asiisting providers õratew¡oe wiitr íne acloption of¡lealln l¡ìlorrralron lechnology (¡-llD ¡n the stale ofTennessee. Qsource has a provon succ€ss ralo wilh eprescrlb¡ng
and provisÍon of the DOQIT Program (Medicare pilot EHR implemenlaljon program). Add¡{ionally, the tnREC Div¡sion
serves as the federally designated Rogional Extension Cenler assisl¡ng provìdãrs in Tennessee 

-by 
Assists phys¡cians

il 1"199-1¡1s 
and successfully implementing cerlifìed electronìc heatth ¡ãcbrds (EHRs) to meet the iêquiremånt's or tne

MU EHR lncenllve Program for Medicâre and Mèdicaid granl {urìds. Qsource tias aséisteo ¡ore than 1,400 fhysrcia¡sin tnRÊC's first two years, which began ¡n Februáry 20i0.

24. Was lhere a¡ì lnltlal governtnont êstlmate?

25. Coaf Dotermlnation UÉed. Ho,¡/ did agoncy ar¡ive at the pricê?

f_l ves

Qsource based,lheir proposâl on per-prov¡dor payments based on mileslone achlevemenl along w¡th train¡ng
3ld^:qI¡l¡ttr"lly" gosls 

^Proposal 
was reviewed and nsgotlated by the Stato and then submiltãd and approved

Þy centers for [4ed¡care & Medica¡d Serv¡ces (CMS).

26, Documentation of Dlôcussions w¡th Contractor" How did Bgency docúment discussions wi(h contractor?

The Office of eHeallh lnlt¡al¡ves conducled high fevel meelings atìd braín storm¡ng sessions with esource
Minutos, PowerPolnt presentat¡ons and other documentallons are on flle and avaitabto for review

27. Explânation of Falf and Reasonable Pfice. ExpfÉin v/hy pr¡cè ls fair and reâsonâbte under tho circumslânces

Qsource based their proposâl on p€r-prov¡der paymenls based on milestone achievemont along wilh tra¡ning
and admin¡Elrât¡ve cosls. Thê Proposal was revlowed snd negot¡atod by tho Slale and then subÌìitled and
approved by Centers for Mod¡care & ¡,,ledtcaid Serv¡ces (C¡¡S),

Agency Head Slgnature and Þate - MUS¡be slg/1ed by thê A}TUAL agonçy hoad as deta¡lo(1on the cunont s¡gnature
Ced¡fiÇal¡on signaturc by ën authorlzad s¡gnalory ¡s aaêoptabtè otlly in clocù]|l\ênied oxiganl etrcÐns!ances

)-,n --!- (t , "*(" , /r * /,t
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CO NTRAGT
(fee-fo¡-service conlract with ân individual, business, no¡ì-profil, or governnenlalentity ol ânolher state)

Begin Date

May 1, 2013

End Dato

April 30, 2015

Agency Track¡ng #

31865-0051 1

Ed¡son Record l0

Contrâctor Legal Ent¡ty Name

Qsource

Ed¡son Vehdor lD

000 00768 7 3

Ssrv¡ce Capt¡on (one l;ne only)

Provide adm¡nistrative and technical services to accelerate Elig¡ble Providers' (ÊPs) ability to meet l\4eaningful
Use

CFDA #

9 3.7 78

Subr€clplent or Vêndor

! Suorecipient ffi Vendor

I TOIAL Contract Àmôl'lnt

Funding -FY I st"t" lrederal I tnterdepartmontal I other

2013 43,000.00 390,000.00 433,000.00

2014 260,000.00 2.340.000.00 2,600,000.00

2015 217,000.00 1,950,000.00 2,167,000.00

TOTAL: $520,000.00 $4,680,000.00 $5,200,000.00

American Recovory añd Rs¡nvostment Act (ÀRRA) Fundtng: n VgS X HO

Ownsrsh¡p/Control

f] African American ! esian f] Hispanic fl Native American f, Femate

f] eer"on w/Disab¡tity ! Smalt Business I Government X NOT ¡rinor¡ly/Disadvanraged

! otn",,
Sglsct¡on Method & Process Summary (mi

I nre

rrk lhe coraecl response to confirm (he associated summary)

I The procurement process was completecl in accordance with the approved RFP
I document ând âssociated regulelions.

n Compet¡tive Negotiation The p¡edefined, competitive, impartial, negotiation process wes comÞleted in
accordânce w¡th the associated, approved procedures end evaluelion criteria

I Alrernative Competitive Method The predefrned, competitive, imparliaf, procuremenl pÍocess was completed in
accordânce with the âssociâled, approved procedures and evâluât¡on cr¡ler¡a.

Xl Non-Compet¡tive Negot¡at¡on The non-compet¡tive contractor selection wâs coûìpleled âs âpproved, and the
procLrrement process ¡ncluded â negotiation of best possible tefms & price.

! otn"t The co¡tractor selectron wâs d¡recled by lew, court order, seltlement agreement, or
resulled from the state making the sâme âgreèment w¡th all interested padies or all
parlies in a predeterm¡ned "class."

Budget Officor Conf¡rmal¡on: There is a bâlance in the
appropriation from which obligatrons hereunder are required {o be
peid thât ¡s not ê¡ready encumbered to pay o{hêf obligatiorìs.

OCR USE - FA

Speod Chârt (optionâl)
TN00000274

Account Codê (opt¡onal)
70803000



CONTRACT
EETWEEN THE STATE OF TENNESSEE,

DEPARTMENT OF FINANCE AND ADMINISTRATION
OIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION

OFFICE OF eHEALTH INITIATIVES
AND

QSOURCE

This Contract, by and between the State of Tennessee, Department of Finance and Administration,
D¡vision of Health Care Finance and Admin¡strat¡on, office of eHealth lnitiatives, hereinafter referred to as
the 'State" ând Osource, hereinafter referred to âs the "Contractor," ¡s for the provision of adm¡n¡strat¡ve
and technical services to accelerate Eligible Professionals' (EPs) ability to meet Mean¡ngful Use as further
defined in the "SCOPE OF SERVICFS.'

The Contractor Ís Non-Prof¡t Corporation.
Contractor Plâce of lncorporation or Organizat¡ont Tennessee
Contractor Edison Registration lD # 76873

WHERÉAS, the Contractor is a Tennessee nonprofit corporation that serves as the Reg¡onal Extensíon
Center (REC) for the Stâte of Tennessee. One of 62 RECs across the nat¡on, the Contractor ¡s working
rapldly to improve healthcare quality for all lennesseans by assisting Eligible Professionals'(EPs) across
the state to successfully implement electronic health record (EHR) systems and ensure thêy meet
government requ¡rements for HIT implementat¡on and payment.

WHEREAS, in February, 2010, the Contractor was awarded a four (4) year contract with the Office of the
National Coordinator (ONC) to recruit and assist 1,343 medical practices to ach¡eve meaningful use of
certified EHR technology, as specified by the Amer¡can Recovery and Reinvestment Act (ARRA). These
medical pract¡ces accounted for 20% of the priority primary care physic¡ans ¡n Tennessee at the time of
the contract. Pr¡ority pr¡mary care physicians are defined as those working in rural, underserved or
underinsured areas. The Contractor ass¡sted these physicians to reach three milestones; (1) participâte ¡n
the Med¡caid or Medicare EHR lncent¡ve programs; (2) ass¡st to achieve a "Go Live" status (having the
capability to ePrescribe and produce a quality data report from their EHR); and (3) assist to ach¡eve
Mean¡ngful Use (MU) of an EHR, defined as the submlssion of a set number of qual¡ty measures.

WHEREAS, s¡nce the ¡mplementation of the Health lnforma(ion for Econom¡c and Clinical Health
(H¡TECH), the State has worked to support the adoption and meaningfut use of Heatth lnformatjon
Technology (HlT). ln service of this commitment, the State proposes to support high-volume TennCare
EPs in meeting federal Mean¡ngful Use requirements. After researching similar efforts in other states, the
State proposes a program to prov¡de funding to the Contractor to support "pr¡ority Medicaid Eps"
implementation of HlT,

WHEREAS, on November 30, 2012, the State wâs approved for Centers for Medicare & Med¡ca¡d
Serv¡ces (CMS) funding as authorized under section 4201 of the American Recovery and Reinvestment
Act of 2009 (ARRA), that allows 90 percent federal fund¡ng participation (FFP) for admin¡strative act¡vit¡es
in support of ¡mplementing an incentive payment program for Med¡caid eligible professionats for the
adoption and meaningful use of certified electron¡c health record technology.

NOW THEREFORE, the parties hereby enter into this Contract under the terms further set forth below.

A. SCOPE OF SERVICES:

4.1 . The Contractor shall provide âll service and del¡verables as requ¡red, descr¡bed, and detailed
here¡n and shall meet all service and del¡very timelìnes as specif¡ed by this Contract. Definitions
and terms for this Contract are located ¡n Attachment A.

4.2. The Contractor shall provide technical assistance services to a populat¡on, up to an addit¡onal
'l,000 Pr¡ority Medicaid Providers (PMPS). The State def¡nes PMPS as providers who met the
volume thlesholds (20% for pediatr¡c¡ans, 30% for all othe¡s), but are otherwise inelig¡ble for
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Office of Nat¡onal Coordinator (ONC) subs¡dized REC services owing to one of the following
factors:

â. The PN4Ps are speciâlists (i.e , do not meet the defin¡t¡on of a primary care provider);
b. The PMPS work in a med¡cal group which has already reached its cap of support for '10

providers, and
c lncluding addit¡onal PMPS who would exceed ONC'S reimbursement cap on the lotal of

prov¡ders that the Contractor can serve under the REC cooperat¡ve agreement.

Pursuant to the existing contract with ONC, the Contractor prov¡des EHR implemen(ation services
includingr determìn¡ng eligibility for EHR incent¡ve payment, devêlopment of custom¡zed plans for
successful EHR implementahon, enhancement of administrat¡ve and cl¡nicãl workflows,
assessment and support of staff kainìng needs, and âchievement of meaningful use of certified
EHR technology. The Contractor shall enhance their EHR implementat¡on services to include
rec¡uitment and preparat¡on and support for the Pl\¡Ps in the followìng areas:

a. Technical Assistance: Provide a broad range ofon-site and remote technical assistance
serv¡ces ¡n order to facilitate achievement of meaningful use. Such services could ¡nclude
helping PlvlPs assess:

1. readiness to acquire and ut¡lize Certified EHR technology;
2. practice workflow analysis and practice redesrgn opt¡ons; and
3. their staff's basic health lT skills.

b. Adm¡n¡strative Ass¡stance shall include:

1, Vendor Selection and lmplementat¡on as Necessary: Facil¡tate vendor selection,
offer standard contract terms and templates (as appropr¡ate), ¡mplementat¡on and
t¡mel¡ne planning, etc.

2. Meaningful Use: Work closely with PMPs to prepare for mean¡ngful use through
training on core and menu measures, understanding the practice's or clinic's
current and desired state, and supporting adoption and utilìzation by assisting with
the development of a gap analysis and act¡on plan.

The State shall d¡sburse payments to the Contractor according to the rates descr¡bed in Section
C,3.b of this contract. A l¡st of new participants shall be attached to the ¡nvo¡ce submitted monthly
to the State.

The State shall implement the per-provide¡- pâyments based on milestone achievement. The
enhanced milestones for rece¡pt of the total per-provider payments are as follows:

a. Milestone 1: Contractor acquires a signed contract from the elig¡ble PMP for REC
services (33% of fund¡ng)l

b. Milestone 2: Assíst PN4P to enroll ¡n the Nat¡onal Level Repository (NLR) if the PMP has
not registered for the NLR previously and subsequent successful e¡igibility verification
performed by TennCare (33% of funding received); and

c, Milestone 3: Successfully ach¡eve Stage 1 Meaningful Use (34% of funding received);
and the Contractor assures that prov¡der has attêsted for l\4eaningful Use.

The State shall disburse payments to fhe Contractor accord¡ng to the milestone rates described in
Sectìon C.3.b of this contract. A copy of the Contract s¡gnature sheet taken from the Contract
between the ContÍactor and eligible PMP, a screen shot of the NLR Reg¡strâtion Status Page and
a screen shot of the provider's attestation status for meanrngful use shall be attached to the
invoice submitted monthly to the State.
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CONTRACT PERIOD:

Th¡s Conkact shall be effect¡ve for the per¡od beginning May 1, 2013, and ending on Apríl 30,
2015. The Contractor hereby acknowledges and affirms that the State shall have no obligation
for serv¡ces rendered by the Contractor which were not performed with¡n th¡s specified contract
period.

Term Extension. The State reserves the right to extend thts Contract for an additìonal period or
periods of time representing increments of no more than one year and a total contract term of no
more than f¡ve (5) yeârs, provided that such an extenston of the contract term is effected pr¡or to
the current, contract expirat¡on date by means of a contract amendment. lf a term extension
necessitatês additional funding beyond that which was included ¡n the or¡g¡nal Contract, an
increase of the State's maximum liab¡l¡ty wlll also be effected through contract amendment, and
shall be based upon payment rates provided in the original Contract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liabilitv. ln no event shall the maximum liâbil¡ty of the State under this Contract
exceed Five lMillion, lwo Hundred Thousand Dollars ($5,200,000,00). The payment rates in
section C.3 shall const¡tute the ent¡re compensation due the Contractor for all service and
Contractor obligations hereunder, regardless of the diff¡culty, materials or equipment required.
The payment rates include, but are not lim¡ted to, all applicable taxes, fees, overheads, and all
other direct and ind¡rect costs ¡ncurred or to be incured by the Contractor.

The Contractor is not entitled to be paid the max¡mum liability for any period under the Contract or
any extens¡ons of the Contract for work not requested by the State. The maximum l¡ability
represents ava¡lable 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. ìn which case, the Contractor shall be pa¡d in accordance with
the payment rates detailed ¡n section C.3. The State is under no obligation to request work from
the Contractor ¡n any specif¡c do¡lar amounts or to request any work at all from the Contractor
during any period of th¡s Contrâct.

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

PaVment Methodoloov. The Contractor shall be compensated based on the payment rates herein
for un¡ts of service authorized by the State ln a total amount not to exceed the Contract Maximum
L¡ability established ¡n section C.1,

a. fhe Contractor's compensation shall be contingent upon the satisfactory completion of
un¡ts, milestones, or increments of serv¡ce defined in sect¡on A.

b. The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:
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Service Descr¡ption Amount
(per compensable increment)

Adm¡nistrative and Techn¡cal Ass¡stance - Complet¡on of Section
4.2 and 4.3. (Approximately 1,000 Participants Expected to
Participate)

F¡rst 250 PN¡Ps assisted $100,000.00
Each addit¡onal 150 PMPs âssisted

$20,000.00
(Total not to exceed $200,000.00)

M¡lestone 1 - Complet¡on of Section A.4.a.
(Approximately l,000 Partlcipants Expected to Partic¡pate)

Each PMP $ 1,650.00
(Total not to êxceed $1,ô50,000.00)



Milestone 2 - Completion of Section A 4.b I Eacn P[/P $1,650.00
(Approx¡mately 1,000 Participants Expected to Participate) | (Total not to exceed g1 ,650,000.00)

Milestone 3 - Completion of Sect¡onA.4.c. I gacfl PMP $1,700.00
(Approximately'1,000 Participants Expected to Part¡cipate) I (Totâl not to exceed $1,700,000.00)

C.4. Travel ComÞensation. The Contractor shall not þe compensated or reimbursed for travel, meals,
or lodg¡ng.

C.5. lnvoice Requ¡rements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated ¡n section C.3, above, and present said invo¡ces no more
often than monthly, with all necessary supporting documentation, to:

State of Tennessee
Department of Finance & Admin¡stration
D¡vision of Health Care F¡nance & Admin¡stration
Office of eHealth lnitiatives
Attn: LovelVanArsdale
3'10 Great Circle Road
Nashv¡lle, TN 37243

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

(1) lnvoice Number (assigned by the Contractor)
(2) lnvoice Date
(3) Contract Number (assigned by the State)
(4\ Customer Account Name: Department of F¡nance & Administration Dìvis¡on of

Health Care F¡nance & Health Care, Office ol eHealth ln¡t¡atives
(5) Customer Account Number (ass¡gned by the Contractor to the above-referenced

Customer)
(6) Contractor Name
(7t Contractor Tennessee Edison Reg¡stration lD Number Referenced in Preamble

of this Conkact
(8) Contractor Contact for lnvoice Questions (name, phone, and/or fax)
(9) Contractor Remittance Address
(10) Description of Delivered Service
(1 1) A copy of the Contract s¡gnature sheet taken from the Contract between the

Contractor and eligible PMP
(12) A screen shot of the NLR registration status page,
(13) A screen shot of the provider's attestation status for meaningful use
(14) Complete ltemizat¡on of Charges, wh¡ch shall detail the foltowing:

i. Service or Milestone Descrìption (includ¡ng name & ti e as appìicabte) of
each serv¡ce invoiced

¡i. Number of Completed Units, lncrements, Hours, or Days as applicable,
of each serv¡ce ¡nvoiced

¡¡i. Applicable Payment Rate (as stipulated in Section C.3.) of each service
¡nvoiced

iv. Amount Due by Service
v. -fotal Amount Due for the invoice per¡od

b. The Contractor understands and agrees that an invoice under this Contrâct shall;

(1) include only charges for serv¡ce described in Contract Sect¡on A and ¡n
accordance with payment terms and conditions set forth in Contract Sect¡on Ci(21 only be submitted for completed service and shall not include any charge for
future work;
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(3) not includê sales tax or shipp¡ng charges; ånd
(4) ¡nitiate the timeframe for payment (and any discounts) only when the State is in

rece¡pt of the invo¡ce, and the invoice meets the minimum requ¡rements of this
section C.5.

Pavmentof Invoice. A payment by the State shall not prejudice the State's r¡9ht to object to or
question any payment, invoice, or matter in relat¡on 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.

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

Deduct¡ons. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contrâct between the Contractor and the State of
Tennessee any amounts, wh¡ch âre or shall become due and payable to the State of Tennessee
by the Contractor.

Prerequis¡te Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the following documental¡on properly completed.

a. The Contractor shall complete, sign, and present to the State an "Authorizat¡on
Agreêment for Automat¡c Deposit (ACH Cred¡ts) Form" provided by the State. By dorng
so, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments to the Contractor, under this or any other contract the Contractor has
w¡th the State of Tennessee shall be made by Automated Clearing House (ACH).

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form"
provided by the State. The taxpayer ¡dentif¡cat¡on number detailed by said form must' agree with the Conkactor's Federal Employer ldent¡fication Number or Tennessee Ëdison
Registrat¡on lD referenced ¡n this Contract.

STANDARD TERMS AND CONDITIONS:

Reouired Approvals. -lhe State ¡s not bound by th¡s Conkact until ìt is s¡gned by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the spec¡fics of th¡s contract, said officials may ¡nclude, but are not
l¡mited to, the Commissioner of Finance and Admin¡stration, the Comm¡ss¡oner of Human
Resources, and the Comptroller of the Treasury).

Modificatìon and Amendment. This Contract may be mod¡fied only tly a written amendment
signed by all part¡es hereto and approved by both the off¡cials who approved the base contract
and, depending upon the spec¡fics of the contract as amended, any add¡t¡onal off¡cials requ¡red by
Tennessee laws and regulations (sa¡d off¡cja¡s may include, but are not lim¡ted to, the
Commissioner of Finance and Administrat¡on, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Terminatlon for Convenience. The State may terminate this Contract without cause for any
reason. Said terminat¡on shall not be deemed a breach of contract by the.State. fhe State shall
give the Contractor at Ieast sÌxty (60) days written notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as
of the term¡nat¡on date, but in no event shail the State be liable to the Contractor for
compensat¡on for any service which has not been rendered. Upon such term¡nation, the
Contractor shall have no right to any actual general, special, incidentaì, consequential, or any
other damages whatsoever of any descript¡on or amount.
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D.4 Termrnation for Cause. lf the Contractor fâils to properly perform its obligations under this
Contract ¡n a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the r¡ght to ¡mmediately terminatê the Contract ând withhold payments in excess
of faír compensation for completed servlces.

a. The State will provide notrficatìon of telm¡nation for cause ¡n wflt¡ng. This notice will: (1)
Specify in reasonable detail the nature of the breachi (2) provide the contractor w¡th an
opportunity to cure, which must be requested in writ¡ng no less than 10 days from the
date of the term¡nat¡on Notice, and (3) shall specify the effect¡ve date of term¡nation in the
event the contractor fails to correct the breach. The contractor must present the State
w¡th a wr¡tten request detailing the efforts it will take to resolve the problem and time
per¡od for such resolut¡on. The opportunity to "cure" shall not apply to circumstances in
wh¡ch the contractor ¡ntent¡onally withholds ¡ts serv¡ces or otherw¡se refuses to perform.
The State w¡ll not consider a request to cure contract performance where there have
been repeated problems w¡th respect to identical or s¡milar issues, or if a cure period
would cause delây that would impair the effectiveness of State operat¡ons. fn

circumstances where an opportun¡ty to cure is not available, termination w¡ll be effective
immediately,

b. Notwithstand¡ng the forego¡ng, the Contractor shall not be rel¡eved of liab¡lity to the State
for damages sustained by virtue of any breach of this Contract by the Contractol.

Subcontract¡no. The Contractor shall not assign this Contract or enter into a subcontract for any
of the serv¡ces performed under this Contract without obtain¡ng the prior written approval of the
State. lf such subcontracts are approved by the State, each shall contain, at a minimum, sect¡ons
of this Contract below pertarnrng to "Confl¡cts of lnterest," "Nondiscrim¡nation," and "Records" (as
identified by the sect¡on headings). Notwithstanding any use of approved subcontractors, the
ContractoÍ shall be the pr¡me contractor and shall be responsible for all work performed.

Conflicts of lnterest. The Contractor warrants that no partofthetotal Contract Amount shall be
paid directly or ¡ndirectly to an employee or otficial of the State of Tennessee as wages,
compensation, or gifts ¡n exchange for acting as an off¡cer, agent, employee, subcontractor, or
consultant to the Contractor ¡n connect¡on with any work contemplated or pelormed relative to
this Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null ând void if
the Contractor ¡s, or w¡th¡n the past six months has been, an employee of the State of Tennessee
or if the Contrêctor is an ent¡ty ¡n which a controll¡ng interest ¡s held by an indiv¡dual who is, or
within the past s¡x months has been, an employee of the State of Tennessee.

Nondiscriminat¡on. 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 handícap or disab¡lity, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constitut¡onal, or statutory law. The
Contractor shall, upon request, show proof of such nond¡scrlmination and shall post in
conspicuous places, ava¡lable to all employees and applicants, not¡ces of nondiscr¡minat¡on.

Prohib¡tion of llleoal lmmiqrants. The requirements of lenressee Code Annôtatëd, Section 12-4-
124, et seq., address¡ng the use of illegal immigrants in the performance of any Contract to
supply goods or services to the state of Tennessee, shall be a materíal prov¡s¡on of th¡s Contract,
a breach of which shall be grounds for monetary and other penalt¡es, up to and including
term¡nation of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Cont¡actor shall
not know¡ngly ut¡lize the services of an illegal immigrant in the performance of this
Contrâct and shalì not know¡ngly utilize the serv¡ces of any subcontractor who will util¡ze
the servÌces of an illegal rmmigrant in the performance of this Contract. The contractor
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shall reaffirm this attestation, in writlng, by submitting to the State a completed and
signed copy of the document at Attachment B, hereto, semi-annually during the per¡od of
this Contract. Such attestations shall be maintained bv the Contractor and made
available to state officials upon request.

b. Prior to the use of any subcontrâctor ¡n the performance of this Contract, and sem¡-
annually thereafter, during the period of this Conkact, the Contractor shall obtaÌn and
retain a current, written attestation that the subcontractor shall not knowingly util¡ze the
serv¡ces of an illegal imm¡grant to perform work relative to this Contract and shall not
knowingly util¡ze the services of any subcontractor who w¡ll utrlize the seruices of an
illegal imm¡grant to perform work relative to this Contract. Attestations obtained ftorn
such subcontlactors shall be marntained by the Contractor and made available to state
offic¡ais upon request.

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

d. The Contractor understands and agrees ihat failure to comply with this section will be
subject to the sanctions of lennessee Code Annotated, Section 12-4-124, ef seq. for acts
or omissions occur¡-¡ng after its effective date. This law requires the Commiss¡oner of
F¡nance and Administration to prohibi( a contractor from contracting with, or submitting an
offer, proposal, or bld 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 know¡ngly used the
services of ¡llegal imm¡grants during the performance of this Contract.

e. For purposes of th¡s Contract, "illegal immigrant" shall be defined as any person who ¡s
not either a Un¡ted States c¡tizen, a Lawful Permanent Resident, or a person whose
physical presence in the Un¡ted States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immígration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
serv¡ces under the Contract.

D.9. Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Tréasury, or their duly appo¡nted
representatives. ïhe financ¡âl statements shall be prepared ¡n accordance w¡th generally
accepted account¡ng princ¡ples.

D.10. Prevai¡ino Wâoe Rates. All conkacts for construction, erection, or demolition or to insta¡l goods
or mater¡als that ¡nvolve the expend¡ture of any funds derived from the State require compl¡ance
w¡th the prevailing wage laws as provided ¡n lennessee Code Annotated, Section 12-4401, ef
seq..

D.1 '1 . Mon¡torino. The Contractor's act¡vities conducted and records ma¡ntained pursuant to th¡s
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatÌves.

D.12. Prooress Reports. The Contractor shall submit br¡ef, periodic, progress reports to the State as
requested.

D.13. Str¡ct Performance. Failure by any party to this Contract to insist in any one or more cases upon
the str¡ct performânce of any of the terms, covenants, cond¡t¡ons, or provisÌons of th¡s Contract
shall not be construed as a wa¡ver or rel¡nqu¡shment of any such term, covenant, condition, or
provision. No term or cond¡tion of this Contract shall be held to be wa¡ved, modtfied, or deleted
except by a wr¡tten amendment signed by the part¡es hereto.



D.14. lndeoendent Contractor The parties hereto, ¡n the performance of this Contract, shall nôt act as
employees, partners, jo¡nt venturers, or assoc¡ates of one another. lt is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shâll be construed to create an employer/employee relationsh¡p or to allow either to
exerc¡se control or d¡rection over the manner or method by which the other transacts its business
affa¡rs or provides Ìts 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 State, agrees to
carry adequate public liability and other appropriate forms of insurance, ¡nclud¡ng adequate public
liabil¡ty and other approprìate forms of insurance on the Contractor's employees, and to pay all
applicable taxes ¡ncident to this Contract.

D.15. State Liabilitv. The State shall have no liability except as specif¡cally provided in this Contract.

D.16. Force Maieure The obligat¡ons of the parties to this Contract are subjêct to prevention by causes
beyond the parties' control thât could not be avoided by the exercise of due care including, but
not limited to, natural disasters, rìots, wars, ep¡dem¡cs, or any other similar cause.

D.17. State and Federal Compliance. The Contractor shall comply with all applicable Stale and Federal
laws and regulations in the performance of this Contract.

D.18. Govern¡no Law. Thìs Contract shall be governed by and construed in accordance with the Iaws

of the State of Tennessee. The Contractor agrees that tt will be subject to the exclusive
jur¡sdiction of the courts of the State of Tennessee ¡n actìons that may arise under thrs Contract.
The Contractor acknowledges and agrees that any r¡ghts or claims against the State of
Tennessee or its emp¡oyees hereunder, ând any remed¡es arising therefrom, shall be subject to
and ¡imited to those r¡ghts and remed¡es, if any, available under fennessee Code Annotated,
Sect¡ons 9-8-101 through 9-8-407.

D.'19. Completeness. This Contract is complete and contains the ent¡re understand¡ng between the
parties relating to the subject matter contained herein, ¡ncluding all the terms and cond¡tions of
the part¡es' agreement. This Contract supersedes any and ali pr¡or understandings,
representatÌons, negot¡ations, and agreements between the parties relating hereto, whether
written or oral.

D.20. Severabiljtv. lf any terms and condìt¡ons of th¡s Conkact are held to be invalid or unenforceable
as a matter of law, the other terms and condit¡ons hereof shall not be atfected thereby and shall
remain¡nfull force and etfect. Tothis end, the terms and conditions of this Contract are declared
severable.

D.21. Headinqs. Sect¡on head ings of th is Contract are for reference pu rposes only and shall notbe
construed as part of this Contract.

E, SPECIAL TERMS AND CONDITIONS:

8.1. Conflictinq Terms and Condit¡ons. Should any of these spec¡al terms and cond¡tions confl¡ct with
any other terms and condit¡ons of this Contract, these special terms and cond¡t¡ons shall control.

8.2. Commun¡cations and contacts. All instruct¡ons, notices, consents, demands, or other
communicat¡ons requ¡red or contemplated by th¡s Contract shall be in writ¡ng and shall be made
by cert¡fied, f¡rst class mail, return receipt requested ând postage prepa¡d, by overn¡ght courier
service w¡th an asset tracking system, or by EMAIL or facs¡m¡le transmiss¡on w¡th recip¡ent
confirmation. Any such communications, regardless of method of transm¡ss¡on, shall be
addressed to the respective party at the appropr¡ate ma¡ling address, facsimile number, or El\¡AlL
address as set forth below or to that of such other party or address, as may be hereafter specified
by written not¡ce.



The State:

W¡ll Rice, Executive Director
Off¡ce of eHealth lnitiatives
3'10 Great Cìrcle Road
Nashville, TN 37243
Wrll. Rice@in.qov
Telephone # 61 5-ô87-4945
F AX #61s-s32-2849

-fhe Contractor:

Dawn Fitzcerald, Chief Execut¡ve Officer
Qsource
3340 Players Club Blvd., Suite 300
lvlemphis, TN 38125
Ema¡l: df itzgerald@qsource.org
Telephone #90 1 -682-0381
FAX # 901-761-3786

AII ¡nstruct¡ons, notices, consents, demands, or other commun¡cat¡ôns shali be considered
effectively given upon recê¡pt or recipient confirmat¡on as may be required.

E.3, Subiect to Funds Availab¡iitv. The Contract is subject to the appropr¡ation and availability of State
and/or Federal funds. ln the event that the funds are not appropr¡ated or are otherwise
unava¡lab,e, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said terminat¡on shall not be deemed a breach of Contract by the State. Upon
receipt of the wrítten notíce, the Contractor shall ceâse all work associated with the Contract.
Should such an event occur, the Contractor shall be ent¡tled to compensation for all sat¡sfactory
and author¡zêd servìces completed as of the terminat¡on date. Upon such termination, the
Contractor shali have no r¡ght to recover from the State any actual, general, special, ¡ncidental,
consequent¡al, or any other damages whatsoever of any description or
amount.

The Contractor acknowledges and understands
that, sub.lect to statutory exceptions contained ¡n Ier¡)essee Code Annotated, Section B-36-801,
e¿ seg., the law govern¡ng the Tennessee Consol¡dated Ret¡rement System (TCRS), provides
that if a ret¡red member of TCRS, or of any superseded system adm¡nistered by TCRS, or of any
local ret¡rement fund establ¡shed pursuant to lenressee Code Annotated, Tifle 8, Chapter 35,
Part 3 accepts state employment, the member's retirement allowance is suspended during the
per¡od of the employment. Accordingly and notw¡thstanding any provision of this Contract to the
contrary, the Contractor agrees that if ¡t is later determ¡ned that the true nature of the work¡ng
relationshÍp between the Contractor and the State under this Contract ¡s that of
"employee/employer" and not that of an independent contractor, the Contracto¡, if a retired
member of TCRS, may be requ¡red to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS dur¡ng the per¡od of th¡s Contract.

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

a. No federally appropriated funds have been paid or will be paid, by or on behalfof the
unders¡gned, 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 empfoyee of a Member of Congress ¡n connection wÌth the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperat¡ve agreement, and the exténsion, cont¡nuation, renewal,
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amendment, or mod¡ficat¡on of any federal contract, 9rant, loan, or cooperative
agreement.

b. lf any funds other than federally appropriated funds have been pa¡d or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Stãndard Form-LLL, 'Disclosure Form to Report
Lobbying," in accordance with its instruclions.

c. The Contractor shâll require thât the language of th¡s certification be included in the
award documênts for all sub-awards at âll tiers (¡nclud¡ng subcontracts, sub-9rants, and
contracts under grants, loans, and cooperat¡ve agreements) and that all subreciplents
shall certiô/ and d¡sclose accordingly.

This cert¡ficat¡on is a material representation of fact upon which reliance was plâced when this
transaction was made or entered into and ¡s a prerequis¡te for making or entering into this
transactìon imposed by section '1352, title 31, U.S. Code.

Confidentialitv of Records. Strict standards of confìdentiality of records and ¡nformation shall be
ma¡ntajned in accordance with appl¡cable state and federal law. All material and information,
regardless of form, medium or method of communication, provìded to the Contractor by the State
or acqu¡red by the Contractor on behalf of the State shall be regarded as confidential informat¡on
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulat¡ons, departmental policy, and eth¡cal standards. Such confidential ¡nformat¡on shall not
be d¡sclosed, and all necessary steps shall be taken by the Contractor to safeguard the
conf¡dentiality of such material or information ¡n conformance with applicable state and federal
law, state and federal rules and regulations, departmental policy, and ethical standards.

The Contractor's obl¡gations under this section do not apply to informat¡on in the public doma¡n;
entering the public domain but not from a breach by the Conkactor of this Contract; prevrously
possessed by the Contractor without written obligations to the State to protect it; acqu¡red by the
Contractor w¡thout written restrictions against disclosure from a th¡rd party wh¡ch, to the
Contractor's knowledge, is free to d¡sclose the information; independently developed by the
Contractor without the use of the State's ¡nformation; or, disclosed by the State to others w¡thout
restr¡ctions aga¡nst drscJosure. Nothing in this paragraph shall permit Contractor to disclose any
information that ¡s confidential under federal or state law or regulat¡ons, [egardless of whether it
has been drsclosed or made available to the Contractor due to intentional or negligent actions or
inact¡ons of agents of the State or th¡rd parties.

Debarment and Suspens¡on. ïhe Contractor certifies, to the best of its knowledge and belief, that
¡t, its current and future princ¡pals, ¡ts current and future subcontractors and the¡r pr¡ncipals:

a. ate not presently debarred, suspended, proposed for debarmeni, declared inel¡gible, or
voluntarjly excluded from covered transactions by any federal or state department or
agency;

b. have not w¡thin â three (3) year per¡od preceding this Contract been convicted of, or had
a c¡v¡l judgment rendered agajnst them from commission of fraud, or a cfiminal offence ¡n
connection w¡th obtain¡ng, attempting to obtain, or perform¡ng a publ¡c (federal, state, or
local) transaction or grant under a publ¡c transact¡on; v¡olation of federal or state ant¡trust
statutes or commiss¡on of embezzlement, theft, forgery, bribery, falsification, or
destruct¡on of records, making false statements, or rece¡v¡ng stolen property;

c. are not presently ¡ndicted or otheM¡se criminally or civilly charged by a government entity
(federal, state, or local) with commiss¡on of any of the offenses deta¡led in sect¡on b. of
this cert¡ficationt and
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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 prov¡de immediate written notice to the State if at any t¡me it learns that
there was an earlier failure to disclose rnformation or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.

HIPAA and HITECH Comoliance The State and Contractor shall comply with obligations under
the Health lnsurance Portability and Accountability Act of 1996 (HIPAA) and Health lnformahon
Technology for Economic and Cl¡nical Health Act (HITECH) under the Amer¡can Recovery and
Reinvestment Act of 2009 (ARRA) and their accompanying regulations, and as amended.

a. Contractor warrants to the State thât it is familiar with the requirements of HIPAA and
HITECH and their accompanying regulat¡ons, and shall comply wìth all applicable HIPAA and
HITECH requirements in the course of this Contråct ¡ncludrng but not limited to the following:

ComplÌance with the Privacy Ru¡e, Secur¡ty Rule, Not¡fication Rulei
The creation of and adherence to suff¡c¡ent Privacy and Securíty Safeguards and
Pol¡cies;
Timely Reporting of Violations in the Access, Use and Dísclosure of PHI, and
Timely Reporting of Privacy and/or Security lnc¡dents.

b. Contractor warrants that it shall cooperate with the State, including cooperation and
coordination with State privacy offic¡als and other compliance officers required by HIPAA
and HITECH and the¡r accompanying regulations, in the course of pelormance of the
Contract so that both parties will be ¡n compliance w¡th HIPAA and HITECH.

c. The State and the Contractor shall sign documents including but not limited to bus¡ness
assoc¡ate agreements, as required by HIPAA and HITECH and that are reasonably
necessary to keep the State and Contractor ¡n compliance with HIPAA and HITECH.

State Ownersh¡o of Work Products. The State shall have ownership, right, title, and interest,
including ownership of copyright, ìn all work products, including computer source code, created,
designed, developed, derived, documented, installed, or delivered under this Contract subject to
the next subsection and full and final payment for each "Work Product." The State shall have
royalty-free and unl¡m¡ted rights and license to use, disclose, reproduce, publish, diskibute,
modify, maintain, or create derivâtive works from, foÍ any purpose whatsoever, all said Work
Products.

a. To the extent that the Contractor uses any of ¡ts pre-ex¡sting, proprietary or independently
developed tools, materials or informat¡on ("Contractor Materials"), the Contractor shall
retain all r¡ght, title and interest in and to such Contractor MateÍâls, and the State shall
acquire no right, title or interest in or to such Contractor lMater¡als EXCEPT the
Contractor grants to the State an unlim¡ted, non{ransferable license to use, copy ând
distribute ¡nternally, solely for the State's internal purposes, any Contractor Materials
reasonably associated w¡th any Work Product provrded under the Contrâct.

b. The Contractor shall furnish such information and data as the State may request,
including but not limited to computer code, that is applicâble, essent¡al, fundamental, or
intrinsic to any Work Product and Contractor Mater¡als reasonably associated with any
Work Product, in accordance wrth this Contract and applicable state law.

c. Noth¡ng in th¡s Contract shall prohib¡t the Contractor's use for its own purposes of the
general knowledge, skills, experience, ideas, concepts, know-how, and techniques
obtained and used during the course of prov¡d¡ng the serv¡ces requested under this
Contract.
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d. Noth¡ng in the Contract shall prohibit the Contractor from developing for itseff, or for
others, materials wh¡ch are sìmilar to and/or compet¡t¡ve with those thât are produced
under tlìis Contract.

E.10. Federal Economic Stimulus Fundino. This Contract requires the Contractor to provide products
and/or services that are funded in whole or in part under the American Recovery and
Re¡nvestment Act of 2009, Public Law 111-5, (Recovery Act). The Contractor is responsible for
ensuring that all applicable requ¡rements, ¡nclud¡ng but not limited to those set forth herern, of the
Recovery Act are met and that the Contracior provides information to the State as required.

The Contractor (and any subcontractor) shall comply with the followingl

a. Federâl Grant Award Documents, âs âpplicable.

b. Execut¡ve Offíce of the President, Office of Mênâgement and Budget (O¡/B) Guidelines
ãs posted at www.whitehouse.gov/omb/recovery_defaulU, as well âs Ol\48 Circulars,
¡ncluding but not limited to A-102 and A-133 as posted at
www.wh itehouse.gov/omb/financ¡al_offm_circulars/.

c. Office of Tennessee Recovery Act Management Directives (posted on the lnternet at
www.tnrecoverV.qov),

d, The subrecipient Contractor, if covered by the Single Aud¡t Act Amendments of 1996 and
Ol\¡B C¡rcular A- 133, agrees to specrfìcally ident¡fy Recovery Act expenditures separately
for Federal awards under the Recovery Act on the Schedule of Expend¡tures of Federal
Awards (SEFA) and the Data Collect¡on Form (SF-SAC) required by OMB Circular A-133

e. The Recovery Act, including but not limited to the follow¡ng sections of that Act:

(l) Section '1604 - Disallowable Use. No funds pursuant to this Contract may be
used for any cas¡no or other gamblÌng establ¡shment, aquarium, zoo, golf course,
or swimmìng pool.

(2) Section 1512 - Report¡ng and Registration Requirements.
i. The Contractor must report on use of Recovery Act funds provided

through this Contract. lnformation from these reports w¡ll be made
avaÌlable to the publ¡c.

ii. The subrec¡pient Contrâctor must maintâin current registrations ¡n the
Central Contractor Registration (www.ccr.gov) at all times during which
they have an active Contrâct funded with Recovery Act funds.

(3) Section 1553 - Recovery Act Whistleblower Protect¡ons. An employee of any
non-Federal emp¡oyer receiving covered funds under the Recovery Act may not
be discharged, demoted, or otherwise discriminated against as a reprisal for
disclosing, ¡ncluding a disclosure made ¡n the ord¡nary course of an employee's
duties, to the Accountability and Transparency Board, ên inspector general, the
Comptroller General, a member of Congress, a State or Federal regulatory or law
enforcement agency, a person with superv¡sory authority over the employee (or
other person working for the employer who has the authority to ¡nvestigate,
djscover or terminate misconduct), a court or grand jury, the head of a Federal
agency, or the¡r representatives, information that the employee bel¡eves is
evidence of one or more of the followjng related to the implementation or use of
covered funds:
i. gross mismanagement,
¡¡. gross waste,
iii. substantial and specif¡c danger to public health or safety,
iv. abuse of authority, or
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(4)

(5)

(ô)

(7)

v. violat¡on of law, rule, or regulat¡on (¡nclud¡ng those pertaintng to the
competition for or negotiåtion of a Contract).

Non-enforceâb¡lity of Certain Provisions Wa¡ving R¡ghts and Remedies or
Requiring Arbitration: Except as provìded in a collective bârgain¡ng agreement,
the rights and remedies prov¡ded to aggrieved employees by this section may not
be waived by any agreement, policy, form, or cond¡tion of employment, including
any predispute arbitratjon agreement. No pred¡spute arbitration agreement shall
be valid or enforceable if ¡t requires arbit[ation of a dispute arising out of this
seci¡on

Requirement to Post Notice of Rights and Remedies: The Contractor and any
subcontractor shall post notice of the rights and remed¡es as required under
Section '1553. (Refer to Sect¡on 1553 of the American Recovery and
Reinvestment Act of2009, Pub. L. 11'l-5 located at www. recovery.gov, for
specìf¡c requírements of this sectlon and prescr¡bed language for the notices.)

Section 902 - Access Of Government Accountâbility Office. The Contractor shall
provide that the Comptroller General and his representatives âre authorized:
i. to examine any records of the Contractor or any of its subcontractors,

that directly perta¡n to, and involve transact¡ons relatìng to, this Contract
or a subcontract; and

ii. to interview any off¡cer or employee of the Contrâctor or any of ¡ts
subcontfactors regard¡ng such transact¡ons.

Section 1514 - lnspector Genêral Rev¡ews. Any ¡nspector general of a federal
department or execut¡ve agency has the authority to review, as appropr¡ate, any
concerns raised by the public about spec¡fic investments using such funds made
available ¡n the Recovery Act. ln addition, the flndif¡gs of such reviews, along
w¡th any audits conducted by any inspector general of funds made available in
the Recovery Act, shall þe posted on the inspector genera¡'s websrte and linked
to the website established by Recovery Act Section '1526, except that portions of
reports may be redacted tô the extent the portions would disclose ¡nformation
that ¡s protected from public d¡sclosure under sections 552 and 552a of title 5,
United States Code.

Section 1515 - Access of Off¡ces of ¡nspector General to Certain Records and
Employers, W¡th respect to this Contract, any representative of an appropr¡ate
¡nspector general appointed under section 3 or 8G of the lnspector General Act
of 1978 (5 U.S.C. App.), is authorized:
i. to exam¡ne any records, of the Contractor or any of its subcontractors,

that pertain to and involve transact¡ons relating or pursuant to this
Contract; and

ii. to interview any officer or employee of the Contractor or any
subcontractors regarding such transactions.

Section 1606 - Wage Rate Requirements. All laborers and mechanics employed
by pursuant to th¡s Contract shall be paìd wages at rates not less than those
prevailing on projects of a character s¡milar ¡n the locality as determined by the
Secretary of Labor ¡n accordance w¡th subchapter lV of chapter 31 of t¡tle 40,
Un¡ted States Code, All rulings and interpretations of the Davis-Bacon Act and
related acts contained in 29 CFR 1, 3, and 5 are herein incorporated by
refere nce,

For purposes of this Contract, laborer or mechanic includes at least those
workers whose dutres are manuaf or physical in nature (including those workers
who use tools or who are performing the work of a trade), as distinguished from
mental or managerial. The term laborer or mechanic ¡ncludes apprent¡ces,
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trainees, helpers, and, in the case of contracts subJect to the Contract Work
Hours and Safety Standards Act, watchmen or guards.

(8) Section 1605 - Buy American Requirements for Construction Îúaterial - Buy
American, Use of American lron, Stee¡, and Manufactured Goods. None of the
funds prov¡ded by th¡s Contract may be used for a project for the construction,
alteration, maintenance, or repa¡r of a public bu¡ld¡ng or public work unless all of
the iron, steel, and manufactured goods used in the project are produced in the
United States.

f. The Contractor agrees to comply w¡th any modificat¡ons or additional requirements that
may be imposed by law and future guidance and clar¡fications of Recovery Act
requirements.

g. lf the Contractor enters into one or more subcontracts for any of the serv¡ces performed
under this Contract, each subcontract shall contain provisions specifically imposing on
the subcontractor all requirements set forth jn this Contract Section E.7., "Federal
Econom¡c St¡mulus Funding. "

The Contractor's failure to comply with the above requirements is a material breach of this Contract for
wh¡ch the State may terminate th¡s Conkact for cause. The State will not be obligated to pay any
outstand¡ng invoice received from the Contractor unless and until the Contractor is ln full complíance with
the above requ¡rements.

IN WITNESS WHEREOF,

QSOURCE:

CONTRACTOR SIGNATURE

PRINTED NAME AND TITLE OF CONTRACToR SIGNAÍORY (above)

DEPARTMENT OF FINANCE & ADMfNISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
OFFICE OF eHEALTH INITIATIVES:

MARK A, EMKES, COMMISSIONER DATE
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ATTACHMENT A

TERMS AND DEFINITIONS

Medìcare El¡gible Professionals (EPs) - The Amer¡can Recovery and Reinvestment Act (Recovery
Act) of2009 states in Section 1848(oX5XC) as added by the Recovery Act¡on section 4101
defines the term eligible profess¡onal to mean a physìc¡an as defined in section '1861(0, which
includes the following tive types of profess¡onals: doctor of medicine, a doctor of podiatric
med¡cine, a doctor of optometry, or â chiropractor. These professionals are eligible for incentive
payments for the "meaningtul use" of certified electronic health record (EHR) technology, if att
program requirements are met.

Medicaid Eligible Profess¡onals (EPs) is defíned as a physicran, nurse practitioner, certified nurse-
midw¡fe, dentist, or phys¡c¡ân assistant who provides services in a PA-led Federalty Qual¡fied
Health Center or RL¡ral health Cl¡nic. Eligible profess¡onals can participate for 6 years through the
end of the progrâm in 2021 wilh the last year to begin participation in 2016. To qualify for
incentive payments, a Medica¡d EP must not be hospital-based and must meet certâtn Medicaid
patient volume criter¡â (30% or more; 20% if pediatrician).

Mean¡ngful Use (MU)- Mean¡ngful use of health informat¡on technology ¡s an umbrella term for
the rules and regulations that hosp¡tals and physicians must meet ¡n order to qualify for federal
incentive funding under the Amer¡can Recovery and Reinvestment Act (ARRA). ARRA
authorizes the Centers for l\,iledicare & l\¡edicaid Serv¡ces (CMS) to prov¡de reimbursement
ìncentives for hospitals and physlcians that meet those def¡ned cr¡te¡¡a (rules and
regulations). The lvlU criteria ensure that technology used for the purpose of healthcare
exchange funct¡ons to both improve and demonstrate a ¡evel oF quality of care. (i.e. A physician
must use the technology in a "meaningful' way, not jusl purchase/install the technotogy).

Nationa¡ Level Repository (NLR) - A database that collects, updates, and processes ¡nformation
that is integral to partic¡pants in the lvledicare and Medica¡d EHR lncent¡ve progrâms. Through the
compil¡ng of prov¡der-specific information, the repos¡tory ensures data confident¡a¡ity and combats
fraud while ¡t dissem¡nates tracks and reports on EHR ¡ncent¡ve payments to eligible
professionals, el¡gible hospitals and cr¡tica¡ access hosp¡tals.

Off¡ce of the Nat¡onaf Coordinator for Health ¡nformat¡on Technology (ONC) - This federal agency
is at the forefront of the admin¡stration's health lT efforts ând ¡s â resource to the ent¡re health
system to support the adoption of health information technology and the promotion of nat¡onwide
health information exchange to Ímprove health care. ONC ¡s orgân¡zatìonally located within the
Off¡ce of the Secretary for the U.S. Department of Health ând Human Serv¡ces (HHS).

Pr¡ority Medicaid Providers (PlVlPs). The State def¡nes Pl\¡Ps as providers who met the volume
thresholds (20% for pediatr¡cjans, 30% for all others), but are otherw¡se inel¡g¡ble for Office of
National Coordinator (ONC) subsidìzed REC services who meet qual¡fying factors,

Reg¡onal Extension Center (REC)-Tennessee Regional Extension Center(tnRÊC). tnRECis
Tennessee's regiona, extension center whose resources assist healthcare providers across the
state to implement electronic health record systems or D¡rect technology in their practices and
ensure they meet government requirements fo¡ MU implementat¡on and reimbursement
incent¡ves.



ATTACHMENT B

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NI,JMBER:

CONÍRACTOR LEGAL ENTITY NAIME:

FEDERAL EMPLOYER IDENTIFICATION NUMBERT
(or Soc¡al Securily Number)

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

CONTRACTOR SIGNATURE

NOTICE: This alteslâtion IMUST be signed by ân individuâl empowe¡ed to contractùally bind the Conlractor. If said ¡ndividualis not
lhe chief execliivo or presideot, thìs document shãll âttach evidence show¡ng the individuâl's âuthority to conlrâctually bìnd the
Con{ractor

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTAÏION

16


