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Edison # 39260

Department of Human Services

VENDOR:
Structured Employment

Economics Development Corp.
(SEEDCO)



STATE OF TENNESSEE

DEPARTMENT OF HUMAN SERVICES
CITIZENS PLAZA BUILDING
400 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1403

TELEPHONE: 615-313-4700 FAX: 615-741-4165
TTY: 1-800-270-1348
www.tn.gov/humanserv/

BILL HASLAM RAQUEL HATTER, MSW, Ed.D.
GOVERNOR COMMISSIONER
April 25, 2014

Mr. Lucian Geise, Director

Fiscal Review Committee
Tennessee General Assembly
320 6" Ave., N.

8" Floor, Rachel Jackson Building
Nashvilie, TN 37243

Dear Mr. Geise:

This correspondence will serve as the Summary Letter associated with our request for a
continuation of services under the Public Exigency clause. The request affects six contracts
with the following contractors who currently provide Case Management and Employment
Services.

Edison Contract # Contractor Name

37284 Maximus Human Services

37342 East Tennessee State University

37285 Workforce Essentials, Inc.

37287 Arbor E&T d/b/a ResCare Workforce Services

39260 Structures Employment Economic Development Corp. (SEEDCO)
37343 Maximus Human Services d/b/a Policy Studies

The current contracts are set to expire June 30, 2014. We are requesting approval for an
amendment that would continue services through December 31, 2014. Approval of this request
will provide the Department time to carry out a satisfactorily competitive procurement process
and transition of services to newly awarded contractors.

As of March 2014, 87% or 13,996 of 16,175 TANF clients statewide are currently participating in
work activities. The remaining 12% are exempt and/or considered non-eligible adults who,
according to federal guidelines outlined in the Code of Federal Regulations CFR, Title 45
Chapter Il (Parts 260 through 265) and the Social Security Act, Title IV (Part A), are not required
to participate in work activities. This continuation of service is requested in order to provide
adequate time to transition TANF clients to new work activity providers, and avoid interruption of
services to these clients. Further, in order to afford all qualified Contractors sufficient time to



pose questions, receive responses to those questions, and prepare satisfactory proposals, it is
in the State’s best interest to have the RFQ released well in advance of the implementation
period.

Please accept my thanks in advance for the Committee’s consideration of our request for an
amendment to continue services for Case Management and Employment Services under the
current contracts. In addition to assisting the Department in obtaining the best service at a
competitive price, we believe that the additional time will reduce the likelihood of a protest from
a Contractor who felt that the RFQ schedule did not provide enough time to propose and
implement the required services.

Sincerely,

Raguel Hatter, MSW, Ed.D.
Commissioner

RH: dm

cc: Shalonda Cawthon, DHS Deputy Commissioner
Basil Dosunmu, DHS Deputy Commissioner
David Sanchez, DHS Assistant Commissioner for Child Support Services
Karen Y. Walker, Director of Quality Assurance, Family Assistance Contracts
Bill Russell, DHS General Counsel
Stephen Reksten, DHS Director of Office of Procurement



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: | Robin Dieterich *Contact 615-313-2270
Phone:
*Presenter’s
namef(s): Stephen Reksten
Edison Contract 39260 RFS Number: 34530-44] 14
Number: (if applicable) (if applicable)

*Original or

Proposed Contract | January 1,2014

*Current or
Proposed End

December 31, 2014

Begin Date: Date:
Current Request Amendment Number: One
(if applicable)
Proposed Amendment Effective Date: |  july 1,2014
(if applicable)
*Department Submitting: Department of Human Services
*Division: Family Assistance

*Date Submitted:

April 25, 2014

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

Structured Employment Economics Development Corp. SEEDCO

*Current or Proposed Maximum Liability:

$3,682,350.00

*Estimated Total Spend for Commodities:

Not Applicable

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

FY: 2014 FY: FY: FY: FY FY
$3,682,350.00 | $ $ $ $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY: 2014 FY: FY: FY: FY FY
$1,958,223.80 | $ $ $ $ $

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

The Contract is current until June 30, 2014,
services and payments for said services are not
yet complete for the fiscal year. The current
surplus will be consumed for payment of
continued services up to July 1, 2014

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

No surplus funds have been carried forward.

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

Not Applicable

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

*Contract Funding Source/Amount:

State: | $920,587.50

Federal: | $2,761,762.50

Interdepartmental: | $0.00 Other: | $0.00
If “other” please define: Not Applicable
If “interdepartmental’ please define: Not Applicable
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)
Not Applicable Not Applicable

Method of Original Award: (if applicable)

Non-Competitive Negotation

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

How was this cost determined?

$3,682,350.00

The Department used historical spend
data compared to current caseload
projections for FY 2014

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

Not Applicable

Revised April 2014




Baseline v1.0 for CPO Users

Voucher Voucher PO
Business Invoice Accounting Payment Accounting Qty Unit Price * Qty
Unit Date Date Date PO ID PO Date Date Vendor ID Vendor Name Cntrct ID on PO Unit Price Vouchered Vouchered
34501 1/31/2014 4/9/2014 4/16/201410000013205 1/2/2014 3/13/2014]0000005836 |Structured Employment Economic 0000000000000000000039260 596619.05000 1.0000 596619.050
34501 2/28/2014 4/10/2014 4/16/201410000013205 1/2/2014 3/13/2014]0000005836 |Structured Employment Economic 0000000000000000000039260 593786.19000 1.0000 593786.190

Total Expendatures FY 2014, 1/1/2014 - 4/23/2014:| $1,190,405.24




Amendment Request

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

11-20-13 AMEND REQUEST

APPROVED
CHIEF PROCUREMENT OFFICER DATE
Request Tracking # 34530-44114-01
1. Procuring Agency Department of Human Services
2. Contractor Structured Employment Economic Development Corporation
(SEEDCOQ)

3. Contract # 39260
4. Proposed Amendment # 01
5. EdisonID # 39260
6. Contract Begin Date 07/01/2013
7. Current Contract End Date

- with ALL options to extend exercised 06/30/2014
8. Proposed Contract End Date

— with ALL options to extend exercised 123112014
9. Current Maximum Contract Cost

— with ALL options to extend exercised $7,364,700.00
10. Proposed Maximum Contract Cost

- with ALL options to extend exercised $ 11,047,050.00
14. Office for Information Resources Pre-Approval Endorsement

Request E Not Applicable D Attached

- information technology service (N/A to THDA)
12. eHealth Pre-Approval Endorsement Request .

— health-related professional, pharmaceufical, laboralory, or imaging g Not Applicable D Attached
13, Human Resources Pre-Approval Endorsement Request ;

— state employee training service g Not Applicable D Attached
14. Explanation Need for the Proposed Amendment

Six (6) month continuation of contracted services beginning July 1, 2014 to December 31,
2014. The Temporary Assistance for Needy Families (TANF) block grant is the federal funding
source for the Families First program. States receiving TANF funds must compiy with a
variety of requirements in order to avoid penalty and/or endanger receipt of the block grant.
These requirements include the engagement of program participants in activities designed to
prepare for and/or place the individual into employment. The vendor will be the entity
responsible for this engagement. If the Department of Human Services does not require this
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11-20-13 AMEND REQUEST

Request Tracking # 34530-44114-01

service, the responsibility would fall back on the State, which currently does not have the
infrastructure to deliver the services.

The Department of Human Services and the Centrai Procurement Office are currently in the
process of completing a competitive RFQ for the continuation of services beyond the
expiration of the current contract and proposed extension and will require time to transition
clients from the current vendors to the new vendors.

15.

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

Structured Employment Economic Development Corporation (SEEDCO)
915 Broadway, 17" Floor

New York, NY 10010

Barbara Dwyer Gunn, President & CEOQ

16.

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

As of June 30, 2013, this contractor will have provided the required services for seven years.

17.

Efforts to Identify Reasonable, Competitive, Procurement Alternatives

A competitive RFQ for the continuation of services is currently under development and
pending internal approvals for publication. We anticipate the RFQ process to be complete and
new vendors identified before December 31, 2014.

18.

Justification

The vendor has an existing contract that expires June 30, 2014. It would be extremely difficult
to secure a new vendor for only one year given the investment in infrastructure, staff, and
planning that would be necessary to assume the responsibilities required in the scope of the
contract.

The Department is exploring options for an entirely new service delivery model for Families
First beginning January 1, 2015. To provide consistency in service delivery in the months
prior to implementing a new model, the Department believes it is in the best interest of the
State to utilize this vendor for an additional six months and to allow sufficient time for the
transition of existing clients.

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

Rt HRe
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking #

Edison ID Contract # Amendment #
34530-44114-01 39260 FA 1
Contractor Legal Entity Name Edison Vendor ID
Structured Employment Economics Development Corporation (SEEDCO) 5836

Amendment Purpose & Effect(s)

Change in funding, wording, and dates.

Amendment Changes Contract End Date:

X ves [ ]no

End Date:

December 31, 2014

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

$ 3,682,350.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2014 $920,587.50 $2,761,762.50 0.00 0.00 $3,682,350.00
2015 $920,587.50 $2,761,762.50 0.00 0.00 $3,682,350.00

TOTAL: $1,841,175.00 $5,523,525.00 0.00 0.00 $7,364,700.00

American Recovery and Reinvestment Act (ARRA) Funding:

[ 1ves XIno

Budget Officer Confirmation:

There is a balance in the

appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other

obligations.

Basil A. Dosunmu

Speed Chart (optional)
HS00000352

Account Code (optional)

70899000

CPO USE




RFS# 34530-44114-01

AMENDMENT ONE
OF CONTRACT 39260

This Amendment is made and entered by and between the State of Tennessee, Department of Human
Services, hereinafter referred to as the “State” and Structured Employment Economic Development
Corporation (SEEDCO), hereinafter referred to as the “Contractor.” For good and valuable consideration,
the sufficiency of which is hereby acknowledged, it is mutually understood and agreed by and between
said, undersigned contracting parties that the subject contract is hereby amended as follows:

1. Contract section A.4. d.iii. is deleted in its entirety and replaced with the following:

(d.iii.) During the six (6) month period, beginning July 1, 2014 and ending December 31, 2014, the
Contractor shall ensure that a Work Experience Services placement will not exceed a
maximum of six (6) months for a referred client.

2. Contract section A.4. e.ii. is deleted in its entirety and replaced with the following:

(e.ii.) During the six (6) month period, beginning July 1, 2014 and ending December 31, 2014 the
Contractor shall not exceed a three (3) months of community services activities for referred
clients.

3. Contract section A.11. is deleted in its entirety and replaced with the following:

A.11. The Contractor shall meet or exceed the following outcomes on a semi-annual basis for
client referred under each Tier:

Tier Two- Clients who are work ready:

() Twenty-five percent (25%) of clients referred and engaged in work activities for at least
three (3) months with the Contractor shall be placed in part-time employment; and

(i) Thirty-five percent (35%) of clients referred and engaged in work activities for at least
six (6) months with the Contractor shall be placed in thirty (30) hours of employment;
and

(i) Forty percent (40%) of clients referred and engaged in work activities with the
Contractor who have not earned a high school diploma or GED shall attain their GED
prior to December 31, 2014.

Tier Three-Clients who are employed at least thirty (30) hours per week:

(i) Twenty percent (20%) of clients referred and engaged in work activities for at least
three (3) months with the Contractor, during the contract period, earned income
sufficient to close the TANF case; and

(i) Thirty percent (30%) of the clients referred and engaged in work activities for at least
six (6) months with the Contractor, during the contract period, shall have an increase in
base hourly rate by ten percent (10%), through promotion or new job with an increase
in benefits; and

(i) Fifty percent (50%) of the clients referred and engaged in work activities for at least six
(6) months with the Contractor shall increase work hours to thirty-five (35) or greater
within six (6) months of the referral day.

SEEDCO 1
Families First Case Mgt. & Emp. Services



RFS# 34530-44114-01

4, Contract section A.13. is deleted in its entirety and replaced with the following:

A.138.

a. Notwithstanding the submission of the requisite Corrective Action Plan for the State’s

consideration and approval, the Contractor’s failure to meet the required Contractor
WPR and Performance Outcome Measures shall subject the Contractor to Liquidated
Damages, as follows:

(i) For failure to maintain a WPR of sixty-five percent (65%) for each month during the
period beginning July 1, 2014 through December 31, 2014, a two and one half
percent (2.5%) reduction shall be applied to the total compensation invoiced for that
month.

(i) For failure to meet all Performance Measure Outcomes for the period beginning July
1, 2014 and ending December 31, 2014, a one percent (1%) reduction shall be
applied to the total compensation for the six (6) month period.

Liquidated damages, if applicable, will be assessed, as provided by Attachment B,
through a reduction of payment to the Contractor from the December 2014 invoice for
insufficient performance outcome measurements via reduction of payment from the
invoice of the following month the WPR was not met.

5. Contract section B is deleted in its entirety and replaced with the following:

B.

CONTRACT PERIOD

This Contract shall be effective for the period beginning January 1, 2014, and ending on
December 31, 2014. The Contractor hereby acknowledges and affirms that the State
shall have no obligation for services rendered by the Contractor which were not
performed within this specified contract period.

6. Contract section D.3. is deleted in its entirety and replaced with the following:

D.3.

Termination for Convenience. The State may terminate this Contract without cause for
any reason. Said termination shall not be deemed a breach of contract by the State. The
State shall give the Contractor at least thirty (30) days written notice before the effective
termination date. The Contractor shall be entitled to compensation for satisfactory,
authorized service completed as of the termination date, but in no event shall the State
be liable to the Contractor for compensation for any service which has not been

rendered. Upon such termination, the Contractor shall have no right to any actual
general, special, incidental, consequential, or any other damages whatsoever of any
description or amount.

7. Contract section C.1. is deleted in its entirety and replaced with the following:

C.1.

SEEDCO

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Seven Million Three Hundred Sixty-Four Thousand Seven Hundred
Dollars and No Cents ($7,364,700.00). 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

Families First Case Mgt. & Emp. Services



RFS# 34530-44114-01

Contractor shall be paid in accordance with the payment rates detailed in section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this
Contract.

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

C.3.

Payment Methodology. The Contractor shall be compensated based on the payment
rates herein for units of service authorized 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
service based upon the following payment rates:

Amount

Service Description .
(per compensable increment)

Provide core and non-core activities. $552,352.50/month

Transportation services to clients. E.g., cash $257,764.50/FY year
reimbursement, bus card, gas card, taxi, and/or
van service. The Contractor must use at least
seven percent (7%) of budgeted funds on
transportation services

Support Services to clients. e.g., vision (not $110,470.50/FY year
covered by medical insurance), uniforms, test
fees. Contractor must use at least three percent
(3%) of budgeted funds on support services.

The State will monitor TANF caseload numbers monthly to determine changes. In the
event the Contractor experiences a fifteen percent (15%) increase or reduction from the
initial projected caseload number for the requested Tier service provided, then the State
will adjust the maximum liability of the contract to reflect the changes in the Contractor’s
active caseload.

*NOTICE: The amount(s) per compensable increment detailed above shall be contingent
upon the State’s receipt of an invoice (as required in section C.5., below) for said
service(s) within thirty (30) days after the end of the calendar month in which the
service(s) were rendered. At the sole discretion of the State, the amount per
compensable increment of any service for which the State receives an invoice later than
prescribed herein shall be subject to a reduction in amount up to One Hundred Per Cent
(100%). In the case of an untimely invoice, before any payment will be considered by the
State, the Contractor must submit a written request regarding the untimely invoice, which
shall detail the reason the invoice is untimely as well as the Contractor’s plan for
submitting all future invoices no later than prescribed herein. The request must be signed
by an individual empowered to bind the Contractor to this Contract.

9. Contract section E.2. is deleted in its entirety and replaced with the following:

E.2.

SEEDCO

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by
overnight courier service with an asset tracking system, or by EMAIL or facsimile
transmission with recipient confirmation. Any such communications, regardless of

Families First Case Mgt. & Emp. Services



RFS# 34530-44114-01

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:

David Sanchez, Assistant Commissioner
Department of Human Services

400 Deaderick Street; 15" Floor
Nashville, TN 37243-1403
David.Sanchez@tn.gov

Telephone # (615) 313-4712

FAX # (615) 741-4165

The Contractor:

Chermale Casem, Chief Operating Officer

Structured Employment Economic Development Corporation
22 N. Front Street; Suite 900

Memphis, TN 38103

CCasem@seedco.com

Telephone # (901) 328-5828

FAX # (866) 550-9586

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

10. The following is added as Contract section E.26.:

E.26.

SEEDCO

Federal Funding Accountability and Transparency Act (FFATA). 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
all 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 of
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 CFR 170.320 (and
subawards); and

i. $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

ii.  The public does not have access to information about the
compensation of the executives through periodic reports filed under
section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15
U.S.C. 78m(a), 780(d)) or section 6104 of the Internal Revenue
Code of 1986. (To determine if the public has access to the

Families First Case Mgt. & Emp. Services
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RFS# 34530-44114-01

compensation information, see the U.S. Security and Exchange
Commission total compensation filings at
http://www.sec.gov/answers/execomp.htm.).

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

(2) Total compensation means the cash and noncash dollar value earned by
the executive during the Contractor’s preceding fiscal year and includes
the following (for more information see 17 CFR 229.402(c)(2)):

Vi.

Salary and bonus.

Awards of stock, stock options, and stock appreciation rights. Use
the dollar amount recognized for financial statement reporting
purposes with respect to the fiscal year in accordance with the
Statement of Financial Accounting Standards No. 123 (Revised
2004) (FAS 123R), Shared Based Payments.

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 employees.

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

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

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. If 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. The Contractor will obtain a Data Universal Numbering System (DUNS) number

and maintain

its DUNS number for the term of this Contract. More information

about obtaining a DUNS Number can be found at:
http://fedgov.dnb.com/webform/

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.

11.  The following is added as Contract section E.27.:

E.27. Tennessee Department of Revenue Registration. The Contractor shall be registered with

the Department of Revenue for the collection of Tennessee sales and use tax. This
registration requirement is a material requirement of this Contract.

12. Contract Attachment B is dele
hereto.

SEEDCO
Families First Case Mgt. & Emp. Services

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

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

IN WITNESS WHEREOF,

STRUCTURED EMPLOYMENT ECONOMIC DEVELOPMENT CORPORATION (SEEDCO):

BARBARA GUNN, PRESIDENT & CEO DATE

DEPARTMENT OF HUMAN SERVICES:

RAQUEL HATTER, COMMISSIONER DATE

SEEDCO 6
Families First Case Mgt. & Emp. Services



ATTACHMENT B
LIQUIDATED DAMAGES

For failure to maintain a WPR of sixty-five percent (65%) for each month during the period of
July 1, 2014 through December 31, 2014, a two and one half percent (2.5%) reduction shall be
applied to the total compensation invoiced for that month.

Failure to meet all Performance Measure Outcomes for the period beginning July 1, 2014 and
ending December 31, 2014, a one percent (1%) reduction shall be applied to the total compensation
for the six (6) month period.

Liquidated damages, if applicable, will be assessed via reduction of payment for the from the
following month’s invoice.











































































































