CONTRACT #12
RFS # 359.10-10072
FA # 13-1819
Edison # 35141

Children’s Services

VENDOR:
Tennessee Alliance for Legal
Services (TALS)



State of Tennessee
. Department of Children’s Services
Cordell Hull State Office Building, 7th Floor
436 Sixth Avenue North
Nashville, Tennessee 37243-3000

MEMORANDUM

To: Leni Chick, Contact & Audit Coordinator
Fiscal Review Committee

From: Suzanne G. White, Director of Contracts Management
Date: February 06, 2013
Subject: Tennessee Alliance for Legal Services (TALS)

Please find as accompaniments to this summary memo the various supporting materials necessary to
review the Non-Competitive request for Tennessee Alliance for Legal Services for the period July 01,
2013 through June 30, 2018 in the amount of $750,000.00. Services are to provide legal representation
to children in matters of TnCare service appeals.

The request for the non-competitive services was submitted within the sixty (60) day timeframe as
required as services are slated to begin July 01, 2013.



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Suzanne G. White *Cgl?zigf 615-741-0581
*Original Contract | 35141 *QOriginal RFS | 35910-10072
Number: Number:
Edison Contract | >> 14! Edison RFS N/A
Number: (if applicable) Nl;;;gszbg;
*QOriginal Contract | July 1, 2013 *Current End | June 30, 2018
Begin Date: Date:
Current Request Amendment Number: | N/A
(if applicable)
Proposed Amendment Effective Date: | N/A
(if applicable)
*Department Submitting: | Children’s Services
*Division: | Contracts Management
*Date Submitted: | 2/6/13
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Tennessee Alliance for Legal Services
*Current Maximum Liability: | $750,000.00

*Current Contract Allocation by Fiscal Year:

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

FY:2013 | FY:2014 FY:2015 FY:2

016 FY:2017

$150,000.00 | $150,000.00 | $150,000.00

$150,000.00

$150,000.00

*Current Total Expenditures by Fiscal Year

of Contract:

{(attach backup doeumentation from STARS or FDAS report)

FY: FY: FY:

FY:

FY

$ $ $ $

$

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

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

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

*Contract ]
Funding | State: | $27,375.00

Federal:

Effective October 30, 2009




Supplemental Documentation Reguired for

Fiscal Review Committee

Source/Amount; | |

Interdepartmental: $722,625.00

Other:

If “other” please define:

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

Method of Original Award: (if applicable)

Non Competitive Request

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

$750,000.00

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

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

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

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

Deliverable FY:2013: FY:2014 FY:2015 FY:2016 FY:2017
description:
Legal $150,000.00 | $150,000.00 | $150,000.00 | $150,000.00 | $150,000.00
Services

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

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

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

Proposed

Vendq; Cost: FY: FY: FY: FY: FY:
(name of

vendor)

Other Vendor
Cost: (name FY: FY: FY: FY: FY:

of vendor)

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

Effective October 30, 2009




cyl2-1700
Special Contract Request

7-1-11 REQUEST-NON

NOT required far a contract with a federal, Tennessee, ar Tennasses local government entity or a grant.
Route a completed request, as one file in PDF format, vla e-mall attachment sent to! agsprs.agsprs@tn.gov.

APPROVED

v Pebetsr—

Chief Procurement Officar

Request Tracking #

35910-10072

1. Contracting Agency

Department of Children's Services
(DCS)

2, Type of Contract

Eﬂ Non-Competitive [:I No Cost
Revenue

3. Requestor Contact Information

Lisa Love, 615-532-2255,
Lisa.Love@tn.gov

4. Date Requested

December 6, 2012

5. Brief Service Caption

Appeals Service for TennCare Sves.

6. Proposed Contractor

Tennessee Alliance for Legat
Sarvices {TALS)

7. Proposed Contract Period - with ALL aptions o extend exercised

The proposed contract start date shall follow the approval date of 60 months
this ragquest,
8. Maximum Contract Cost — with ALL options to extend exercised $ 750,000.00

9. Office for Information Resources Endorsement
— Information technology (N/A to THDA}

D4 not Applicable || Attached

10. eHealth Initiative Support
= health-related professional, pharmaceutical, laboratory, or imaging

Not Applicable |:] Attached

11. Human Resources Support
— slate stployes lraining

Not Applicable | | Attached

12. Has the contracting agency procured the subject service hefore?

D NGO @ YES, it was procurad by...Tennessee Alliance for Legal Services
E] RFP Non-Compelitive Negotlation D Another Competitive Method

13. Wiil the State incur any substantial cost as a result of the no [_] Yes [] Not Applicable

subject agreement? (For No Cost or Revenue Contracts only}

14. Wiil the State also contract with other parties interested in

NO [ ves

10f3




7-1+13 REQUEST-NON

Re‘queat Tracking # 3591010072

entering substantially the same agreement?

15. Description of Praduct/Services Contractor Wil Provide: The Contractor will provide Legal Services for
children in the custody of DCS regarding appeals for TennCare Services,

16. Is this product/service currently avallable on a statewide contract? NO |:| YES

if YES, please explain why the current statewide contract is not being used for this procurement.

17. Summary of State Responsibilities Under Proposed Contract (For No Cost and Revenue Contracts only}

18. Explanation of Need for or Requirement Placed on the State to Acquire the Service:

Pursuant to the Girler Consent Decree filed with the Federal Court, the Department of Children’s Senvices is mandated
to provide legal representation for custody children regarding TennCare Services. Services include the assesement of
appeals of adverse action for metlt and may, in certain casaes, congist solely of assessment. Adverse action Is any
dgelay, denial, reduction, suspension, termination or any other act or omission that impairs the quality, timeliness or
avaliabllity of TennGare benefits. Custody children are defined as any child who was in the legal custody of the state of
Tennessee, as granted by a court of competent jurlgdiction, during the tims the services, which are being appealad,
were recelved or should have been recelved.

Section lIl.A. of the Detallad Plan and Implementation Timetable of the Grier Consent Decree specifically provides that
"DOS will contract with the Tennesses Alliance for Legal Services (' TALS') to provide representation for custody
children al administrative hearings...." The Attoray General's Office has determined that "DCS is expressly and
specifisally raquired to contract with TALS. There Is no cusrent provision that would allow contracting with a different
entity.”

19. Proposed Contract Impact on Gurrent State Operations

.

Mons

20. Justification - Specifically explain why the procurement method being requssted is required.

The Attorney General's Office has determined that DCS Is expressly and speciflcally required to contract with TALS.
There is no current provision that would allow contracting with a different entity,

21. Contractor Selection Process and Efforts to ldentify Reasonable, Competitive, Procurement
Alternatives

The Attomey General's Office has determined that DCS Is expressly and specifically required to contract with TALS,
There Is no current provision that would allow contracting with a different antity.

Name & Address of the Contractor’s Principal Owner(s)
- NOT raquired for a TN slate sducation instftution

22

Erik Cole, Executive Diractor
Tennessee Alliance for Legal Services
50 Vantage Way, Suite 260

Nashville, TN 37228

Evidence of Contractor’s Experience & Length Of Experience Providing the Service:
The Contractor has been the sole provider of this service for DCS since January 24, 1999,

23

.

24. Was there an Initial government estimate? NO []ves

25. Cost Determination Used- How did agency arrive at the price?
The fees were determined in accordance to the lawsuit, "The Grier Consent Decree” filed with the Faderal Gourl.

20f3




7-1-11 REQUEST-NON

Request Tracking # ' ' 35910~10072

26. Documentation of Discussions with Contractor- How did agensy dooument discussions with Gontractor?

The Griar Consent Dacree and Instruotion from Finance and Administration to use this vendor were used as
documentation. This contract will be a continuation of servicas.

27. Expianation of Fair and Reasonable Price- Explain why price s falr and reasonable under the oircuinstances

The vendor |s a non-profit organization established to assist the needy and indigent with legal services. The
price is reasonable and fair with the volume of services nesded and the Scope of Services of the vendor.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as delalled on the current Signature
Cerliffeation. Signature™by an authorized signatory Is acceptable only in documented exigent airoumstances

g i'Q/////‘af

Sof3




7-1-11 REQUEST-RULE

cy13-1819

Rule Exception Request

Route completed request, as one file in PDF format, via e-mall attachment sent ta; Agsprs.Apsprs@state tn,us

APPROVED 3

PO

Request Tracking #

35910-10072

1. Contract #

36141

2. Service Caption

Legal Services for Grler Lawsuit

3. Contractor

Tennessee Alliance for Legal Services (TALS)

4. Contract Period (with ALL optians lo extend exercised) 60 months
6. Contract Maximum Liability (with ALL oplions lo extend exercised) $ 750,000.00
6. Rule 0620-3--3-.63(2){a) OR 0620-3-3-.05

(for which the

requiring compliance with relevant modael guidellnas (only If required by oversight authorities)

exceplion is D 0820-3~3-.05(5)
requastad) requiring the prescribed Nondiscrimination contract provision

[ ] e620-3-3-.07(5)
prohibiting a contract term greater than fiva {5) years

0620-3-3-.07(8)
prohibiting & contract with a former state employee in within six (6) months of termination

0620-3-3-.07(22)
Fequiring contractor travel reimbursement in accordance with state travel regulations

[:] OTHER (cite tha ralevant rule below)

7. Explanation of
Rule Exception
Reguasted

The Department of Children's Services (DCS) is requesting to use the
clauses listed in Attachment 1 of this document. The clauses will be a
part of the contract with TALS for the Grier lawsuit.

8. Justification

DCS is required to contract with TALS for this service by the Department
of Finance and Adminlstration (F&A)}. The language changes are a result
of the agreement between TALS and DCS to include language required of
DCS by state jaw.

1o 1%



7-1-11 REQUEST-RULE

Request Tracking #

35910-10072

Agency Head Signature and Date (coniracting agency head or authorized signatory)

/d ?@{@ |




7-1-11 REQUEST-RULE

ATTACHMENT 1
C.3.b.* Notice, C.3.e., C.31., C.3.g,C.3.h, C3i C3]
a. The Contractor's compensation shall be contingent upen the satisfactory completion of
units, milestones, or increments of service defined in section A.
b.  The Contractor shall be compensated for said units, milestanes, or increments of service
based upon the following payment rates:
2 Amount
Service Description {per compensable increment)
Attorney Setvices $ 85.00/hour
Paralegal Services $ 50.00/hour

* NOTICE: The amount(s) per compensable increment detailed above shali 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 quarter in which the service(s) were rendered. Atthe sole
discretion of the State, the amount per compensabie increment of any service for which the State
receives an invoice later than prescribed herein shall be subject to a reduction in amount of up to
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 shalf detail the
reason the invoice is untimely as well as the Contractor’s plan for submitting all future invoices no
later than prescribed hereln, and it must be signed by an individual empowered to bind the
Contractor to this Contract.
c. The Contractor shall not be compensated for travel time o the primary location of service
provision. .

d. A "day” shall be defined as a minimum of eight (8) hours of service. If the Contractor provides
fewer than eight hours of service in a standard twenty-four hour day, the Contractor shall bill pro
rata for only those portions of the day in which service was actually detivered. The Contractor
shall not bill more than the daily rate even if the Contractor works more than eight hours in & day.

e, Services Billed at Attorney Hourly Rate: Services billed at the attorney rate must be services
which can only be perfarmed by a licensed attorney, or which due to the nature or complexity of
the case require the expertise of an attorney. Services traditionally performed by support staff,
clerical or administrative staff, or paralegal staff sha¥! not be hilled at the attorney hourly raie.
Such services include but are not limited to sending/receiving faxes, calling to obtain a fax
number or verify fax sent successfilly, making copies, and filing, organizing, or mailing
documaents. The State reserves the right to not compensate Contractor at the Attorney hourly rate
for services which could have been performed by someone other than a licensed attorney. tn
such instances, Contractor will be relmbursed at the Paralegal hourly rate unless Contractor
provides an acceptable written explanation as to why those services required a licensed attorney.

f. Minimum Biltable Unit: Coniractor shall bill the State at a minimum billable unit of one-tenth of an
hour, or six minute increments.

g. Expert and Related Services. DCS will pay for expert fees for medical professional review of
record, or provision of deposition or testimony for proof at or for the hearing or other lagal
proceeding. Allowable rates for these fees are set out below:

1. Expert Witness Fees:

3of 17




7-1-11 REQUEST-RULE

Description: Fees paid professionals as witness in
depositions, hearings or courts (T.C.A.
12-4-109).

Rate: Up to a maximum of One Thousand Dollars
{$1,000.00) per diem plus travel expenses in
accordance with prevailing state regulations.

2. Expert Evaluations, Expert Consultation, Expert Witness Review

and Preparation Fees and Utilization Review and Preparation

Feas:
Description: Fees paid professionals as reviewers
and advisors for case investigation, utilization or

preparation (T.C.A. 12-4-109).

Rate: Up to a maximum of One Thousand Dollars
{$1,000.00} per diem plus travel expenses in
accordance with prevailing state regulations.

Certified Copies of Legal Documents:
Description: Certified copies of legal documents such as indictments, Convictions judgments,

etc., from other state courts or agencies.

Rates: Will be reimbursed at actual costs.

Court Reporters. Services rendered as foilows:

A. Description: Hearings 2nd Depositions.
Rates: One Hundred Eighty Dollars ($180.00) per day maximum
appearance fee. Ninety dollars ($80.00) per half day.

B. Description: Transcription.
Rates: Will be reimbursed at actual costs and shall not exceed the maximum rates specified.

1. Regular Delivery

a. Originat Copy - $4.00/per page (pp)
b. Carbon Copy - $2.50/pp

2. Expedited Delivery

a Original Copy - $5.00/pp
b. Carbon Copy - $2.50/pp

3. Overnight Delivery

a. Original Copy - $6.00/ pp
b. Carbon Copy - $3.50/ pp

The Contractor shall submit quarterly Invoices for completed work, in form and substance
acceptable to the State with all of the necessary supporting documentation, prior to any payment.
invoices must be complete at the time of submission, fisting all services for which compensation
is requested for that quarter. The state reserves the right to not make payment for any services
for which the invoice is submitted more than thirty (30) days after the end of the quarter within

which that service was provided.

C.5.

invoice Requirements. The Contractor agrees that the timeframe for payment (and any discounts)
begins when the State is in receipt of each invoice meeting the minimum involce requirements.

The Contractor shall invoice the State only for completed increments of service and for the

4 of 17



ar_nount stipulated in section C.3, above, and
with all necessary supporting documentation, 1o:

7-1-11 REQUEST-RULE

present said invoices no more often than monthly,

C5.a.

a. Each invpice shall clearly and accurately detail ali of the following required information
{calcutations must be extended and totaled correctly). Invoices may be submitted monthly,

(Attachment A), but no more than once a month, andfor at least quarterly.

Cbhc

Contractors must submit Quarterly Involces that contain the following information in addition to
C.5.b. above and which adheres to the following fiscal year schedule.

INVOICE
QUARTER

INVOICE PERIOD

INVOICE DUE DATE

First Quarter

July through
September

Due by October 30

Second Quarter

Cctober through
December

Dus by January 30

Third Quarter

January through
March

Due by Aprit 30

Fourth Quarter

April through June

Due by July 30

C.5.d.1-6.

In order for such invoices to be acceptable to the State in form and substance, said Quarterly
involces shall contain the following listing of the services provided to each child by that
attorney or paralegal and shall be attached to or included in said invoice that shall, at a

minimum, include:

POhwN

The name, social security number, and date of birth of the child;
the date of referral for legal representation;
the name of each individual providing legal services and the individual's job title;
specific dates of service;

time billed for each date; and
a brief notation of work performed on each date. {e.g. legal research, interviewed

client, phone call, hearing, deposition, efc.).

Che

A summary invoice containing the total number of hours being billed by the contractor, each
attorney and each paralegal.

csf

Quarterly invoices are due within thirty (30) days after the end of the quarter and invoices submitted
after that time may not be paid.

50f17
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7-1-11 RECQUEST-RULE

Yermination for Convenience. The Coniract may be terminated by either parly by giving written
notice {0 the other, at least ninety (90) days before the effective date of termination. Should the
State exercise this provision, the Contractor shail be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Should the Contractor exercise
this provision, the State shall have no liability to the Contractor except for those units of service
which can be effectively used by the State. The final decision as fo what these units of service
are, shall be determined by the State. in the event of disagreement, the Contractor may file a
claim with the Tennessee Claims Commission fo seek redress.

E5.

Insurance. Adequate liabliity insurance coverage for legal work performed by qualified attorneys
under this contract must be maintained.

a ‘The Contractor shall maintain, at minimum, the following insurance
coverage:

Professional Maipractice Liability with & limit of not less than one million dollars
($1.000,000.00) per clalm and two million dollars ($2,000,000.00) aggregate.

b. At any time State may require the Contractor to provide a valid
Certificate of

Insurance detailing Coverage Description; Insurance Company & Policy Number; Exceptions and
Exclusions; Policy Effective Date; Policy Expiration Date; Limit{s) of Liability; and Name and
Address of Insured. Failure to provide required evidence of insurance coverage shall be a
material breach of this Contract.

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1896 (HIPAA)Y and Health Information
Technology for Economic and Chinical Health Act (HITECH) under the American Recovery and
Reinvestment Act of 2008 (ARRA) and their accompanying regulations, and as amended.

Contractor warranis to the State that it is familiar with the requirements of HIPAA and HITECH
and their accompanying regulations, and shall comply with ail applicable HIPAA and HITECH
requirements in the course of this Cantract including but not limited to the foflowing:

1. Compliance with the Privacy Rule, Security Rule, Notification Rule;

2. The creation of and adherence to sufficient Privacy and Security Safeguards and
Policies;

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

" The Contractor warrants that it shall cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers reguired by HIPAA
and HITECH and their accompanying reguiations, in the course of perdormance of the
Contract so that both parties will be in compliance with HIPAA and HITECH.
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E.18.

7-1-11 REQUEST-RULE

The S}:ate and the Contractor shall sign documents, including but not limited to business
assoclate agreements, as required by HIPAA and HITECH and that are reasonably necessary fo
keep the State and Contractor in compliance with HIPAA and HITECH.

Knowing and willful disclosure of PHI in violation of procedures for determining eligibility for
exchange participation, premium tax credits and reduced cost-sharing, and individual
responsibility exemptions, per person or entity, per use or disclosure may result in Liquidated
Damages as set forth in Attachment D,

As a party to this Contract, the Contractor hereby acknowledges its designation as a covered
entity andfor business associate under the HIPAA regulations and agrees to comply with all
applicable HIPAA and HITECH (hereinafter “HIPAA/HITECH®) regulations. tn accordance with
HIPAA/HITECH regulations, the Contractor shall, at a minimum:

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

b. Transmitfreceive from/to its providers, subcontractors, clearinghouses and TennCare ail
transactions and code sets required by the HIPAA/HITEGH regulations in the appropriate
standard formats, utifizing appropriate and adequate safeguards, as specified under the
law and as directed by TennCare so long as TennCare direction does not conflict with the
law,

c. Agree that if it is not In compliance with all applicable standards defined within the
transactions and code sets, privacy, security and all subsequent HIPAA/HITECH
standards, that it will be in breach of this Contract and wili then take all reasonable steps
fo cure the breach or end the viclation as applicable. Since inability tc meet the
transactions and code sets requirements, as well as the privacy and security
requirernents can bring basic business practices between TennCare and the Contractor
and between the Contractor and its providers andfor subcontractors to a hatt, if for any
reason the Contractor cannot meef the requirements of this Section, TennCare may
terminate this Contract in accordance with the Business Asscciate Agreement ancillary to
this Contract;

d. Ensure that Protected Health Information {PHI) exchanged between the Contractor and
TennCare is used only for the purposes of treatment, payment, or health care operations
and health oversight and its related functions. All PHI not transmitted for these purposes
or for purposes allowed under the federal HIPAAMHITECH regulations shall be de-
identified t0 secure and protect the individual enrollee’s PHI;

e Report to TennCare's Privacy Office immediately upon becoming aware of any use or
disclosure of PHI in violation of this Contract by the Contractor, its officers, directc_ors.
employees, subcontractors or agents or by a third party to which the Contractor disclosed

PHI;

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

g. Make available to TennCare enrollees the right to amend their PH! in accordance with the

federal HIPAA regulations. The Contractor shall also send information to enrollees
educating them of their rights and necessary steps in this regard,
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7-1-11 REQUEST-RULE

Make an enrolleg’s PH| accessible to TennCare immediately upon request by TennCare:

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

Create and adopt policles and procedures to periodically audit adherence to all
HIPAA/HITECH regulations, and for which Contractor acknowledges and promises to
perform, including but not limited to, the following obligations and actions:

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

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

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

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

Create and implement policies and procedures to address present and future
HIPAA/HITECH regulatory requirements as needed, including, but not limfted to: use and
disclesure of data; de-identification of data; minimum necessary access; accounting of
disclosures; enrcllee’s right to amend, access, request restrictions; notice of privacy
practices and right to file 2 complaint;

Provide an appropriate level of training to its staff and employees regarding
HIPAA/HITECH-related policies, procedures, enrollee rights and penalties prior to the
HIPAAHITECH implementation deadlines and at appropriate intervals thereafter;

Track training of Contractor staff and employees and maintain signed acknowledgements
by staff and employees of the Contractor's HIPAA/HITECH policies;

Be allowed to use and receive information from TennCare where necessary for the
management and administration of this Contract and to carry ouf business operations
where permitted under the regulations;

Be permitted to use and disclose PH! for the Contractor's own legai responsibilities;
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E.17.

E.18.

7-1-11 REQUEST-RULE

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

u. Continue to protect and secure PHI AND personally identifiable information relating to
enrollees who are deceased,;

V. Be responsible for informing its enrollees of their privacy rights in the manner specified
under the regulations;

W, Make available PHI in accordance with 45 CFR 154.524;

X, Make available PHI for amendment and incorporate any amendments to PHI in
accordance with 45 CFR 164.526; and

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

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

Information Holders. TennCare and the Contractor are “information holders” as defined in TCA
47-18-2107. In the event of a breach of the security of Contractor's information system, as
defined by TCA 47-18-2107, the Contractor shall indemnify and hold TennCare harmless for
expenses and/or damages refated to the breach. Such obiigations shall include, but not be
limited to, mailing notifications to affected enrollees. Substitute nofice to written notice, as
defined by TCA 47-18-2107(e){2) and (3), shall only be permitted with TennCare's express
written approval. The Contractor shall nofify TennCare's Privacy Office immediately upon
becoming aware of any security incident that would constitute a “breach of the security of the
system” as defined in TCA 47-18-2107.

Notification of Breach and Notification of Provisional Breach - The Contractor shalf notify

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

Medicaid and CHIP - Verification of income and Eligibility - The Contractor must provide
safeguards that restrict the use or disclosure of information conceming applicants and
beneficiaries to purposes directly connected with the administration of the plan:
i. Purposes directly related to the administration of Medicaid and CHIP inciude:

a. establishing eligibility;

b. determining the amount of medical assistance;

©. providing services for beneficiaries; and,
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d. conducting or assisting an investigation, prosecution, or civil or eriminal proceeding
related to Medicaid or CHIP administration.

ii.. The Contractor must have adequate safeguards to assure that--

i,

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

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

The Contractor must have criteria that govern the types of information about

applicants and beneficiaries that are safeguarded. This information must include
at least—

{a) Names and addresses;

(b) Medical services provided;

(c) Social and economic conditions or circumstances;

(d) Contractor evaluation of personal information;

(e) Medical data, including diagnosis and past history of disease or disability; and
(f) Any information received for verifying income eligibility and amount of

medical assistance payments, including income information received

from S8A or the Internal Revenue Service,

(g} Any information received for verifying income eligibility and amount of medical
assistance payments

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

(i) Any information received in connection with the identification of legally liable
third party resources.

{i) Social Security Numbers.

The Confractor must have criteria approved by the State specifying the
conditions for release and use of information ahout applicants and beneficiaries:

(b} Access to information concerning applicants or beneficiaries must ba
restricted to persons or Contractor representatives who are subject to standards of
confidentiality that aré comparable to those of the State.

(c) The Contractor shail not publish names of applicants or beneficiaries.
{d} The Contractor shall obtain permission from a family or individual, whenever
possible, before responding to a request for information from an outsige source,

uniess the information is to be used to verify income, eligibility and the amount of
medical assistance payment to an authorized individua! or entity;
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{e) If, because of an emergency situation, time does not permit obtaining consent
before release, the Contractor shall notify the State, the family or individual immediately
after supplying the information.

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

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

(9) if a court issues a subpoena for a case record or for any Contractor

representative to testify conceming an applicant or beneficiary, the Contractor must notify
the State at least ten (10} days prior to the required production date so the State may
inform the court of the applicable statutory provisions, policies, and regulations

restricting disclosure of information, effective until Jan. 1, 2014,

{h) The Contractor shall not request or release information to other
parties to verify income, eligibility and the amount of assistance under Medicaid or CHIP,
prior fo express approval from the State.

Social Security Administration (SSA) Required Provisions for Data Seeurity. The Contractor shall
comply with limitations on use, treatment, and safeguarding of data under the Privacy Act of 1974
{5 U.S.C. 552a), as amended by the Computer Matching and Privacy Protection Act of 1988,
related Office of Management and Budget guidelines, the Federal Information Security
Management Act of 2002 (44 U.S.C. § 3541, ef seq.), and related National Institute of Standards
and Technology guidelines. In addition, the Contractor shall have in place administrative,
physical, and technical safeguards for data.

a. The Contractor shall not duplicate in a separate file or disseminate, without prior written
permission from TennCare, the data governed by the Contract for any purpose cther than
that set forth in this Contract for the administration of the TennCare program. Should the
Confractor propose a redisclosure of said data, the Contractor must specify in writing 1o
TennCare the data the Contractor proposes to redisclose, to whom, and the reasons that
justify the redisclosure. TennCare will not give permission for such redisclosure unless
the redisclosure is required by law or essential to the administration of the TennCare

program.

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

c. The Contractor shall provide a current list of the employees of such contractor with
access fo SSA data and provide such lists to TennCare.

d. The Contractor shall restrict access to the data obtained from TennCare to only those
authorized employees who need such data to perform their official duties in connection

with purposes identified in this Contract. The Confractor shalt not further duplicate,
disseminate, or disclose such data without obtaining TennCare's prior written approval.

e The Contractor shall ensure that its employees:

(1) propery safeguard PHI/PII furnished by TennCare under this Contract from loss,
theft or inadvertent disclosure;
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(2) gnderstand that they are responsible for safeguarding this information at all
times, regardless of whether or not the Contractor employee is at his or her
regufar duty station;

{3) ensure that laptops and other electronic devices!/ media containing PHI/PII are
encrypted and/or password protected;

(4) send emails containing PHIPIl only if encrypted or if to and from addresses that
are secure; and,

{5} limit disclosure of the information and details relating to a PHI/PII loss only to
those with a need to know.

Contractor employees who access, use, or disclose TennCare or TennCare
SSA-supplied data in a manner or purpose not authorized by this Contract may
be subject to civil and criminal sanctions pursuant to applicable federal statutes.

Loss or Suspected Loss of Data — If an employee of the Contractor becomes aware of
suspected or actuat foss of PHI/PI, he or she must immediately contact TennCare
immediately upon becoming aware to report the actual or suspected loss. The Contractor
will use the L.oss Worksheet located at
hitp:fiww.in.govitenncare/formsiphi_piiworksheet.pdf to quickly gather and organize
information about the incident. The Contractor must provide TennCare with timely
updates as any additional information about the loss of PHI/PIt becomes available.

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

TennCare may immediately and unilaterally suspend the data flow under this Contract, or
terminate this Contract, if TennCare, in its sole discretion, determines that the Contractor
has: (1) made an unauthorized use or disclosure of TennCare SSA-supplied data; or (2)
violated or failed to follow the terms and conditions of this Contrast.

In arder to meet certain requirements set forth in the State’s Computer Matching and
Privacy Protection Act Agreement (CMPPA) with the SSA, the Parties acknowledge that
this Section shall be included in all agreements executed by or on behalf of the State,
The Parties further agree that FISMA and NIST do not apply in the context of data use
and disclosure under this Agreement as the Parties shall neither use nor operate a
federal information system on behalf of a federal executive agency. Further, NIST is
applicable to federal information systems; therefore, although encouraged to do so, the
Staie, its contractors, agents and providers are not required o abide by the NIST

guidelines.

This Section further carries out Section 1106(a) of the Act (42 U.S.C. 13086}, the
regulations promulgated pursuant to that section (20 C.F.R. Part 401), the Privacy of
- 1974 (5 U.8.C. 852a), as amended by the Computer Matching and Privacy Protection Act
of 1988, related Office of Management and Budget ("OMB") guidelines, the Federal
Information Security Management Act of 2002 ("FISMA") (44 U.S.C. 3541 ¢t seq.), and
related National Institute of Standards and Technology (“NIST") guidelines, which provide
the requirements that the SSA stipulates that the Contractor must follow with regard to
use, treatment, and safeguarding data in the event data is exchanged with a federal

information system.

12 of 17



N 7-1-11 REQUEST-RULE

Definitions

{1) “SSA-supplied data” — information, such as an individual's social security
number, supplied by the Social Security Administration to TennCare to determine
entitlement or eligibility for federally-funded programs (CMPPA between SSA and
F&A; IEA between SSA and TennCare).

{2) “Protected Health Information/Personally Identifiable information™ (PHI/PIT) (45
C.F.R. 160.103; OMB Circular M-06-18) — Protected health information means
individually identifiable heaith information that is: (i} Transmitted by electronic
media; (i} Maintained in electronic media; or (iii) Transmitted or maintained in
any other form or medium.

{3) “Individually identifiable Health Information” — information that is a subset of
health information, including demographic information coltected from an
individual, and: (1) Is created or received by a health care provider, health plan,
employer, or heaith care clearinghouse; and (2} relates to the past, present, or
future physical or mental health or condition of an individual; the provision of
health care to an individual; or the past, present, or future payment for the
provigion of health care to an individual; and (i) identifies the individual; or (if) with
respect to which there is a reasonable basis {o believe the information can be
used to identify the individual,

(4) “Personally ldentifiable Information” — any information about an individual
maintained by an agency, including, but not limited to, education, financial
transactions, medical history, and criminal or employment history and information
which can be used to distinguish or frace an individuals identity, such as their
name, Social Security Number, date and place of birth, mother's maiden name,
biometric records, including any other personal information which can be linked
to an individual. :

E20

Reguirements of Bureau of TennCare.

a.

The Contractor, including but not limited to, its employees, agents, subcontractors, or
anyone acting for or on behalf of the Contractor shall comply with the requirements as
stipulated in the interagency Contract among the Depariment of Children's Services
{DCS), the Department of Health, Bureau of Health Services Administration (HSA}, and
the Department of Finance and Administration, Bureau of TennCare (TennCare) as the
procuring State agency and as required by Code of Federal Regulations, Title 42, Part
4585.100, et seq.: The Contractor shall submit an annual Ownership and Financial
bDisclosure Form as shown in Attachmant C herafo
{(hitp/fwww.in.govitenncarefforms/disclosureownership.pdf) to DCS, DCS shall collect
and store its Contractor's ownership and disclosure forms and furnish them to TennCare

upon request.

Contractor Requirements: Participation in the TennCare program shall be limited to
Contractors who!

1. Agree that the Confractor may not refuse o provide covered medically necessary
or covered preventive services to a child under the age of twenty-one (21} ora
TennCare Medicaid patient under this Contract for non-medical reasons.
However, the Contractor shall not be required to accept or continue treatment of
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a patient with whom the Contractor feels he/she cannot establish and/or maintain
a professional refationship,

Agree that emergency services be rendered without the requirement of prior
authorization of any kind.

Records Retention- A TennCare record is any record, in whatever form,
including, but not limited to medical records, billing records, financial records
including 1098 forms, and/or any records related to services rendered, quality,
appropriateness and timeliness of services andfor any records relevant to an
administrative, civil and/for criminal investigation and/or prosecution. The
CONTRACTOR as well as its subcontractor and providers shall maintain
TennCare records necessary to demonstrate that covered services were
provided in compliance with state and federa) requirements. An adequate record
system shall be maintained and that all records be maintained for five (5) years
from the close of the provider agreement (behavioral health records shalt be
maintained at the provider level for ten (10) years after the termination of the
provider agreement pursuant to TCA 33-3-101) or retained until all evaluations,
audits, reviews or investigations or prosecutions are completed for recording
enrollee services, servicing providers, charges, dates and all other commonly
accepted informalion elements for services rendered fo enrollees pursuant to the
provider agreement (including but not limited to such records as are necessary
for the evaluation of the quality, appropriateness, and timeliness of services
performed under the provider agresment and administrative, civil or criminal
investigations and prosecutions)

TennCare Records-Access to : TENNCARE, DHHS OIG, Office of the
Comptroller of the Treasury, CIG, TBI MFCU, DOJ and their authorized agents,
as well as any authorized state or federal agency or entity shall have the right to
access through inspection, evaluation, review or request, whether announced or
unannounced, or other means, any TennCare records pertinent to this Contract
including, but not limited to medical records, billing records, financial records
including 1089 forms, and/or any records related to services rendered, quality,
appropriateness and timeliness of services and/or any records relevant to an
administrative, civil andfor criminal investigation and/or prosecution. Such
evaluation, inspection, review or request, and when performet or requested,
shall be performed with the immediate cocperation of the provider, during normal
business hours, except under special circumstances when after hour admission
shall be aliowed. Special circumstances shall be determined by the requesting
agency.Upon request, the provider shall assist in such reviews including the
provision of complete copies of medical records at no cost to the requesting
agency. Contractor acknowledges that HIPAA does not bar disclosure of
protected health information (PHI) to health oversight agencies, including, but not
limited to TennCare, OIG, TBl MFCU, DHHS OIG and DOJ and their authorized
agents. Any authorized state or federal agency or entity, including, but not limited
to TENNCARE, OIG, TBI MFCU, DHHS OIG, DOJ, Office of the Comptroller of
the Treasury, may use these records and information for medical audit, medical
review, utilization review and administrative, civit or criminal investigations and

prosecutions.

Agree that an adequate records system he maintained at the site where medical
services are rendered. and that enrollees aged fourteen (14) and over and/or an
enrollee's authorized representatives shall be given access to the enrolless’
medical records to the extent and in the manner provided by T.C.A. Sections 63-
2-101 and 83-2-102, and, subject to reasonable charges, be given copies thereof

upon request.
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Accept monitoring, whether announced or unannounced, of services rendered to
enroliees sponsored by the Contractor.

Whether announced or unannounced, participate and cooperate in any internal
and external Quality Management/Quality Improvement, utilization review, peer
review and appeal procedures established by DCS and/or TennCare.

Initiate corrective action where necessary to improve quality of care, in
accordance with that ievel of medical care which is recognized as acceptable
professional practice in the respective community in which the Contractor
practices and/or the standards established by TennCare.

Provide for submission of all reports and clinical information required by DCS;

Cooperate with all appropriate state and federal Agencies, including TBI MFCU
and/or TN OIG, in investigating fraud and abuse. In addition, the Contractor shail
fulty comply with the provisions of T.C.A. Sections 71-5-2601 and 71-5-2603 in
performance of its' obligations under this Contract, including:

(2} Fraud and abuse in the administration of the program. Suspected fraud and

abuse in the administration of the program shall be reported to TB! MFCU
andfor TN GIG, as well as to TennCare office of Program Integrity..

(b} Contractor fraud and abuse. All confirmed or suspected contractor fraud
and abuse shall immediately be reported o TB! MFCU as well as to
TennCare office of Program |ntegrity.

{¢) FEnrollee fraud and abuse. All confirmed or suspected enrollee fraud or
abuse shalt be reported immediately to TN OIG.,

Secure all necessary liability and malpractice insurance coverage as is
necessary {0 adequately protect the enrollees and DCS under this Contract. The
Contractor shall provide such instrance coverage at all times during the Contract
and upon execution of the Coniractar Contract furnish DCS with written
verification of the existence of such coverage.

The Contractor acknowledges that this Contract incorporates by reference all
applicable federal and state laws, TennCare rules and regulations, policies or
court orders, and revisions of such laws or regulations, policies and corders shall
automatically be incorporated into the Contract, as they become effective or
amended. In the event that changes in the Contract are needed as a result of
revisions and applicable federal or state law materially affecting the position of
either party, DCS and Contractor agree {o negoliate such further amendments as
may be necessary to correct any inequities.

The Contractor recognizes that in the event of terminatian of the Contract
between DCS and TennCare for any reason, the Contractor shall immediately
make available, to TennCare, or its designated representative, in a usable form,
any or gll TennCare Related Documents, whether medical or financial, related to
the Contractor's activities undertaken pursuant to the DCS/Contractor Contract.
The provision of such records shall be at no expense to TennCare. :

The Contractor warrants that nc part of the total Contract amount provided herein
shall be paid directly, indirectly or through a parent organization, subsidiary or an
affiliate organization to any state or federai officer or employea of the State of
Tennessee or any immediate family member of a state or federal officer or
employee of the State of Tennessee as wages, compensation, or gifts in
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exchange for acting as officer, agent, employee, subcontractor, or consultant to
the Contractor in connection with any work contemplated or performed relative to
this Contract unless disclosed to the Commissioner, Tennessee Department of
Finance and Administration. For purposes of Section E.23. of this Contract,
“immediate family member” shall mean a spouse or minor child(ren) living in the
household.

Quarterly, by January 30, April 30, July 30, and October 30 each year, or at other
times or intervals as designated by the Director of the Bureau of TennCare and
communicateq. in writing, to the Contractor by DCS, disclosure shall be made by
the Contractor fo DCS in writing and DCS shall forward the disclosure to the
Director of the Bureau of TennCare, Department of Finance and Administration.

The disclosure shall include, but not be limited o, the following:

(a) A list of any state or federal officer or employee of the State of Tennessee
as well as any immediate family member of a state or federal officer or
- employee of the State of Tennessee who receives wages or compensation
from the Contractor; and

(b) A statement of the reason or purpose for the wages or compansation.

The disclosures shall be made by the Confractor and reviewed by TennCare in
accordance with Standard Operating Procedures and the disclosures shali be
distributed to, amongst other persons, entities and organizations, the
Commissioner, Tennessee Department of Finance and Administration, the
Tennessee Ethics Commission, the TennCare Oversight Committee and the
Fiscai Review Committee.

This Contract may be terminated by DCS and/or the Contractor may be subject
to sanctions under this Contract if it is determined that the Contractor, its agents
or employees offered or gave gratuities of any kind to any state or federal
officials or employees of the State of Tennessee or any immediate family
member of a state or federal officer or employee of the State of Tennessee if the
offering or giving of said gratuity is in contravention or violation of siate or federal
law. It is understood by and between the parties that the failure to disclose
information as required under Section E.23. of this Contract may result in
termination of this Contract and the Contractor may be subject to sanctions in
accordance with the provisions of this Contract. The Contractor ceriifies that no
member of or delegate of Congress, the United States General Accounting
Offica, DHMS, Centers for Medicare and Medicaid Services (CMS), or any other
federal agency has or will benefit financially or materially from this Contract.

Accept general and targeted education regarding emergency appeais, including
when an emergency appeal is appropriate, and procedures for providing written

certification thereof, and comply with the appeal process, including but not limited
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to, assisting an enrollee by providing appesl forms and contact information

ineluding the appropriate address for submitting appeals for state level review,

Display notices of the enrollee’s right to appeal adverse action affecting services
in public areas of their facility({ies) in accordance with TennCare rules and
regulations, subsedquent amendments, or any and all court orders. DCS shall
ensure that Contractors have correct and adequate supply of public notices.
DCS shall ensure that the Cantractor will comply with the appeal process,
including but not limited to the foliowing:

(a) assisting an enrollee by providing appeal forms and contact information
including the appropriate address for submitting appeals for state level
review; and

(b) require, In advance, that the Contractor seek prior authorization, when sfhe
.feels sfhe cannot order a drug on the TennCare Preferred Drug List (PDIL)
as well as taking the initiative to seek prior authorization when contacted by
an enrollee or pharmacy regarding denial of a pharmacy service due to
system edits (i.e., therapeutic duplication, etc.)

Acknowledge that the Contractor has been informed of the package of benefits
that Early and Periodic Screening, Diagnosis and Treatment (EPSDT
TENNderCare) offers as set out in Section 2-3.u of the TennCare MCO
Contractor Risk Agreement (CRA) and which requires Contractors to make
treatment decisions based upon children’s individual medical and behaviorat
health needs. The Contractor further acknowledges that a copy of Section 2-3.u
can be accessed on the TennCare web site shall be furnished to the Contractor
upon request. The TennCare Web site is found at: tn.gov/tenncare/pro-
meos.htmi.

Agree not to encourage or suggest, in writing or verbally, that TennCare children
be placed into state custody in order to receive medical or behavioral services

covered by TennCare.

Agree to follow DCS and TennCare procedures for the provision of language
interpretation and franslation services for any enrollee who needs such services,
including but not limited to, enrollees with Limited English Proficiency.

Agree that if any requirement in the Contractor's Contract with DCS is determined
by TennCare to conflict with the Contract between TennCare and DCS, such
requirement shall be null and void and all other provisions shall remain in full
force and effect

Certify by signing this Contract, that the Contractor has not been excluded from
participation in the Medicare andfor Medicaid programs pursuant to Sections
1128 or 1155 of the Social Security Act or who are otherwise not in good

standing with the TennCare program.

Agree to provide hours of operation that are no less than the hours of operation
offered to commercial enrollees.

Agres that the Contractor shall not enter into any subsequent agreements or
subcontracts for any of the work conternplated under this Contract without
approval of DCS.
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STATE OF TENNESSEE

DEPARTMENT OF CHILDREN'S SERVICES
Office of General Counsel
7" Fioor, Cordell Hull Building
436 6™ Avenue North
Mashville, TN 37243
{615) 741-7236
Fax: (615)-532-2348

January 31, 2013
Mr. Shay Oliphant
Central Procurement Office
William R. Snodgrass/Tennessee Tower
312 Rosa L. Parks Avenue
Nashville, TN 37243-1102

RE:  Contract #35141 with Tennessee Alliance for Legal Services (TALS)

Dear Mr. Oliphant,

I have reviewed contract #35141 with Tennessee Alliance for Legal Services
(TALS). Specifically, 1 have reviewed the compensation rate schedule, invoice
requirements, termination for convenience clause, insurance requirements, and updated
HIPAA and HITECH provisions. ‘1 believe that these provisions are appropriate and that
their inclusion is beneficial to the State of Tennessee,

Please feel free to contact me if you have any questions or need additional
information. ‘

Sincerely

} @ bk

Britany J. Binkowski
Assistant General Counsel



CONTRACT

(fee-for-service contract with an individual, business, non-profit, or governmental entity of another state)

Begin Date End Date Agency Tracking # Edison Record ID
July 1, 2013 June 30, 2018 35910-10072 35141

Contractor Legal Entity Name Edison Vendor ID
Tennessee Alliance for Legal Services (TALS) 78524

Service Caption (one line only)

Legal Services for Grier Lawsuit

Subrecipient or Yendor CFDA #
|:| Subrecipient E’ Vendor

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 5,475.00 0.00 144,525.00 0.00 150,000.00
2014 5,475.00 0.00 144,525.00 0.00 150,000.00
2015 5,475.00 0.00 144,525.00 0.00 150,000.00
2016 5,475.00 0.00 144,525.00 0.00 150,000.00
2017 5,475.00 0.00 144,525.00 0.00 150,000.00

TOTAL: 27,375.00 0.00 722,625.00 0.00 750,000.00

American Recovery and Reinvestment Act {ARRA) Funding: |:| YES !Zl NO

Ownership/Control
|:| African American D Asian |:| Hispanic |:| Native American 1:] Female
D Person w/Disability D Small Business D Government |:| NOT Minority/Disadvantaged

& Other:

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

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

The predefined, competitive, impartial, negotiation process was completed in

I:l Competitive Negotiation accordance with the associated, approved procedures and evaluation criteria.

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

The non-competitive contractor selection was completed as approved, and the

& Non-Competitive Negotiation procurement process included a negotiation of best possible terms & price.

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

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

Speed Chart (optional} Account Code {optional)




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF CHILDREN’S SERVICES
AND
TENNESSEE ALLIANCE FOR LEGAL SERVICES

This Contract, by and between the State of Tennessee, Department of Children's Services (DCS),
hereinafter referred to as the ‘State” and Tennessee Alliance for Legal Services (TALS), hereinafter
referred to as the "Contractor,” is for the provision of legal services to TennCare eligible and enrolled
children in DCS custody; solely for the representation of children in matters of TennCare service appeals,
as further defined in the "SCOPE OF SERVICES."

The Contractor is a Non-Profit Corporation.
Contractor Place of Incorporation or Organization: Tennessee
Contractor Edison Registration ID # 78524

A.

Al

AZ2.

SCOPE OF SERVICES:

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

The Tennessee Alliance for Legal Services shall:

a.

Provide legal representation for custody children regarding appeals for TennCare Services.
The term legal representation as used in this Contract includes the assessment of appeals
of adverse action for merit and may, in cases where the Contractor determines that further
pursuit of the appeal is without merit, consist solely of assessment. Legal representation
under this contract also includes following the case through all stages of the case and
levels of appeal available, as deemed legally appropriate and meritorious, in accordance
with Rule 11 of the Tennessee Rules of Civil Procedure. The term “custody children" as
used in this Contract is defined as any TennCare eligibte and enrolled child who was in the
legal custody of the state of Tennessee, as granted by a court of competent jurisdiction,
during the time the TennCare services which are being appealed were recsived or should
have been received. The term “adverse action” as used in this Contract is defined as any
delay, denial, reduction, suspension, or termination of TennCare services.

Receive referrals for representation from the Department of Children's Services (DCS). In
the event that the Contractor receives a request for representation of a custody child from a
source other than DCS, the Contractor shall immediately, but no later than forty-eight (48)
hours, notify DCS of the request for representation and DCS shall make a referral to the
Contractor for such cases whenever the Contractor notifiess DCS of such request. In cases
where the Contractor receives a request for representation from a source other than DCS
and the Contractor does not notify DCS within forty-eight (48) hours of the request, the
Contractor may not be paid for legal representation that results from that request.

Begin representation upon receiving from DCS a notice of denial in accordance with the
provisions of paragraph A.3.c. below. When the Contractor or subcontractor's attorney
receives the referral, the following threshold determinations must be made, to confirm that
the case is within the scope of the contract:

1. Whether child is enrolled in TennCare;
2.  Whether service being appealed is a TennCare covered service; and

3. Whether child is in DCS custody, or was the child in DCS custody when the service
being appealed was or should have been received.

If the attorney determines that the referral is outside the scope of the contract because
the above criteria are not met, the attorney must notify DCS within twenty-four (24} hours.
If the attorney provides representation on such a case or any case or matter that is



A3,

outside the scope of this contract, the Contractor will not be paid for said legal
representation or other services rendered on the case.

Maintain confidentiality of the records of custody children pursuant to state and federal
laws, rules and regulations, and the professional standards set forth in the Tennessee
Code of Professional Responsibility. Obtain any necessary signed releases, consents, or
authorizations to obtain information from the health care providers of custody children, if
such information is necessary for the legal representation of the child on the TennCare
appeal.

Make qualified attorneys available for the legal representation of children in DCS custody
on a statewide basis, and provide to DCS the contact information for such attorneys.
Attorneys providing services under this contract must have knowledge and experience with
applicable laws, rules, and regulations that govern Medicaid, TennCare, and administrative
proceedings. Referrals for legal representation may be made by DCS that require
immediate attention of an attorney and the Contractor will coordinate the availability of such
representation.

Provide a quarterly summary of all cases to DCS. Said summary will consist of client
names, type of appeal Managed Health Care Organization (MCQO), Behavioral Health
Organization {BHO), or DCS, reason for the appeal (delay, denial, reduction, suspension,
or termination), case status, and the outcome, if any, of all cases handled during the last
quarter.

Terminate legal services provided pursuant to this contract within twenty (20) business
days after resolution of the appeal as defined herein. “Resolution of the appeal” for
purposes of terminating legal services under this contract means that either the child has
received the service(s) at issue in the appeal or the pursuit of legal remedies available
under Grier has ended. For a service(s) or treatment which is ongoing in nature, such as
psychotherapy or counseling, the child is considered to have received the service once
that service or treatment has started. At Contractor's written request for an exception,
the State may consider reimbursing Contractor for legal services provided more than
twenty (20} business days after resolution of the appeal. For such exceptions, Contractor
must provide acceptable written explanation as to why legal services on the resolved
appeal could not be completed within twenty (20) business days after resolution of the
appeal.

The State Shall:

a.

DCS shall, in a timely manner, make available to the Contractor and its subcontractors,
medical records, assessment records, and any other documents related to the appeal,
including those related to the child's needs which gave rise to the appeal, as reasonably
needed for the representation of the child at hearing. The Contractor is responsible for
informing DCS staff what documents and records the Coniractor needs. Contractor is
responsible for gefting any necessary signed releases or consents necessary to obtain
information directly from health care providers, including parental consent or authorization

DCS shall make reasonable good faith efforts to facilitate the appearance of DCS staff at
hearings and depositions as needed by the Contractor for the representation of custody
children, and otherwise facilitate the cooperation of DCS with the Contractor. The
Contractor must give timely notice to DCS staff and legal counse! if DCS staff is needed at
hearings or depositions.

DCS shall notify the Contractor when representation is needed for custody children. DCS
shall notify the Contractor and the appropriate local subcontracter immediately, or no later
than twelve (12) hours, of DCS receiving notice of denial of an appeal from the TennCare
Solutions Unit or when DCS becomes aware of an urgent appeal, including appeals that
result from the action or inaction of a MCO, BHO, or a DCS-administered service. The
notification from DCS shall include the location of and contact information for the child who
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needs legal representation in a TennCare appeal and any available information that DCS
has about the appeal.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning July 1, 2013, and ending on June 30,
2018. 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.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract _
exceed Seven Hundred Fifty Thousand Dollars {$750,000.00). The payment rates in section C.3
shall constitute the entire compensation due the Contractor for all service and Contractor
obligations hereunder regardless of the difficulty, materials or equipment required. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads, and all other direct and
indirect costs incurred or 1o 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 Confract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shali 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.

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

Payment Methodology. The Contractor shail be compensated based on the payment rates berein
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability establtished 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)

Afttorney Services $ 85.00/hour

Paralegal Services $ 50.00/hour

* 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 quarter 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 shail be subject to a reduction in amount of up to
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, and it must be signed by an individual empowered to bind the
Contractor to this Contract. :




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

A "day" shall be defined as a minimum of eight (8) hours of service. If the Contractor
provides fewer than eight hours of service in a standard twenty-four hour day, the
Contractor shall bill pro rata for only those portions of the day in which service was
actually delivered. The Contractor shalf nof bill more than the daily rate even if the
Contractor works more than eight hours in a day.

Services Billed at Attorney Hourly Rate: Services hilled at the attorney rate must be
services which can only be performed by a licensed attorney, or which due to the nature
or complexity of the case require the expertise of an attorney. Services traditionally
performed by support staff, clerical or administrative staff, or paralegal staff shall not be
billed at the attorney hourly rate. Such services include but are not limited to
sending/receiving faxes, calling to obtain a fax number or verify fax sent successfuily,
making copies, and filing, organizing, or mailing documents. The State reserves the right
to not compensate Contractor at the Attorney hourly rate for services which could have
been performed by someone other than a licensed attorney. In such instances,
Contractor will be reimbursed at the Paralegal hourly rate unless Contractor provides an
acceptable written explanation as to why those services required a licensed attorney.

Minimum Billable Unit: Contractor shall bill the State at a minimum billable unit of one-
tenth of an hour, or six minute increments.

Expert and Related Services. DCS will pay for expert fees for medical professional
review of record, or provision of deposition or testimony for proof at or for the hearing or
other legal proceeding. Allowable rates for these fees are set out below:

1. Expert Witness Fees:
Description: Fees paid professionals as witness in depositions, hearings or courts
(T.C.A. 12-4-109).

Rate: Up to 2 maximum of One Thousand Dollars ($1,000.00) per diem plus travel
expenses in accordance with prevailing state regulations.

2. Expert Evaluations, Expert Consultation, Expert Witness Review and Preparation
Fees and Utilization Review and Preparation Fees:
Description: Fees paid professionals as reviewers and advisors for case
investigation, utilization or preparation (T.C.A. 12-4-109).

Rate: Up to a maximum of One Thousand Dollars ($1,000.00) per diem plus travel
expenses in accordance with prevailing state regulations.

Certified Copies of Legal Documents:
Description: Certified copies of legal documents such as indictments, convictions
judgments, etc., from other state courts or agencies.

Rates: Will be reimbursed at actual costs.

Court Reporters. Services rendered as follows:

A. Description: Hearings and Depositions.
Rates: One Hundred Eighty Dollars ($180.00) per day maximum appearance
fee. Ninety dollars, ($90.00) per half day.

B. Description: Transcription.
Rates: Will be reimbursed at actual costs and shall
not exceed the maximum rates specified.



C4.

C.5.

1. Regular Delivery

a. Original Copy - $4.00/per page {(pp)
b. Carbon Copy - $2.50/pp

2. Expedited Delivery
a. Original Copy - $5.00/pp
b. Carbon Copy - $2.50/pp
3 Overnight Delivery
a. Original Copy - $6.00/ pp
b. Carbon Copy - $3.50/ pp
i The Contractor shall submit quarterly invoices for completed work, in form and substance

acceptable to the State with all of the necessary supporting documentation, prior to any
payment. Invoices must be complefe at the time of submission, listing all services for
which compensation is requested for that quarter. The state reserves the right to not make
payment for any services for which the invoice is submitted more than thirty (30) days after
the end of the quarter within which that service was provided.

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

Invoice Requirements. The Contracior agrees that the timeframe for payment {and any discounts)
begins when the State is in receipt of each invoice meeting the minimum invoice requirements.
The Contractor shall invoice the State only for completed increments of service and for the
amount stipulated in section C.3, above, and present said invoices ne more often than monthly,
with all necessary supporting documentation, to:

Mary Beth Franklyn

TN Department of Children's Services
8" Floor, Cordell Huil Bldg.

436 6" Avenue North

Nashville, TN 37243

a. Each invoice shall clearly and accurately detail ail of the following required information
(calculations must be extended and fotaled correctly). Invoices may be submitted
monthly, (Attachment A), but no more than once a month, and/or at ieast quarterly.

(1) Invoice Number (assigned by the Contractor)

(2) Invoice Date

(3) Contract Number {assigned by the State)

4) Customer Account Name: DCS Medical Services

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

(6) Contractor Name

{7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble

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

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

i Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced

iii. Applicable Payment Rate (as stipulated in Section C.3.) of each service
invoiced



iv. - Amount Due by Service

V. Total Amount Due for the invoice period
vi. who performed the services.
b. The Contractor understands and agrees that an invoice under this Contract shall:
(1) include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;
(2) only be submitted for completed service and shall not include any charge for

future work;
(3) not include sales tax or shipping charges; and

{4) initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.
c. Contractors must submit Quarterly Invoices that contain the following information in

addition fo C.5.b. above and which adheres to the following fiscal year schedule.

INVOICE QUARTER INVOICE PERIOD INVOICE DUE DATE
First Quarter July through September Due by October 30
Second Quarter October through December | Due by January 30
Third Quarter January through March Due by April 30
Fourth Quarter April through June Due by July 30
d. In order for such invoices to be acceptable to the State in form and substance, said

Quarterly invoices shall contain the following listing of the services provided to each child
by that attorney or paralegal and shall be attached to or included in said invoice that
shall, at a minimum, include:

The name, social security number, and date of birth of the child;

the date of referral for legal representation;

the name of each individual providing legal services and the individual's job title;
specific dates of service;

time billed for each date; and

a brief notation of work performed on each date. (e.g. legal research, interviewed
client, phone call, hearing, deposition, etfc.).

SR A

e. A summary invoice containing the total number of hours being billed by the contractor, each
attorney and each paralegal.

f. Quarterly invoices are due within thirty (30) days after the end of the quarter and invoices
submitted after that time may not be paid.

Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shail not be
construed as acceptance of any part of the work or service provided or as approval of any
amount invoiced.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts inciuded
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services,
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Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor.

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

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

h. The Contractor shall complete, sign, and present to the State a "Substitute W-2 Form”
provided by the Sfate. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

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

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

Termination for Convenience. The Contract may be terminated by either party by giving written
notice to the other, at least ninety (90) days before the effective date of termination. Should the
State exercise this provision, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Should the Coniractor exercise
this provision, the State shall have no liability to the Contractor except for those units of service
which can be effectively used by the State. The final decision as to what these units of service
are, shall be determined by the State. In the event of disagreement, the Contractor may file a
claim with the Tennessee Claims Commission to seek redress.

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

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

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

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

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

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

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

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

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

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Annotafed, Section 12-4-124, et seq. for acts
or omissions occurring after its effective date. This law requires the Commissioner of
Finance and Administration to prohibit a contractor from contracting with, or submitting an
offer, proposal, or bid to contract with the State of Tennessee to supply goods or services
for a period of one year after a contractor is discovered to have knowingly used the
services of illegal immigrants during the performance of this Contract.

e. For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
services under the Contract,
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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 reasonabie time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

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

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

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

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. I is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employer/femployee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose 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, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have ne liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be aveided by the exercise of due care including, but

not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

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

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

Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.
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Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

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

SPECIAL TERMS AND CONDITIONS:

Confiicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

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 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:

Mary Beth Franklyn, Director, Health Advocacy
Department of Children's Services

8" Floor, Cordell Hull Building

436 6™ Avenue North

Nashville, TN 37243
Mary.Beth.Franklyn@tn.gov

Tetephone # 615-253-4506

FAX # 615-741-7322

Susan Mitchell, Executive Director, Network Development
Department of Children's Services

gth Floor, Cordell Hull Building

436 6" Avenue North

Nashville, TN 37243

Susan.Mitchell@tn.gov

Telephone # 615-741-0461

FAX # 615-253-5723

The Contractor:

Erik Cole, Executive Director

Tennessee Alliance for Legal Services

50 Vantage Way, Suite 250

Nashville, TN 37228

ecole@tals.org

Telephone # 615-627-0956
888-395-9297

FAX # 615-627-0964

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

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
and/or Federal funds. |n the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the

10
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Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequentiai, or any other damages whatsocever of any description or amount.

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

Insurance. Adequate liabitity insurance coverage for legal work performed by qualified attorneys
under this contract must be maintained.

a. The Contractor shall maintain, at minimum, the following insurance coverage:

Professional Malpractice Liability with a limit of not less than one miltion dollars
{$1,000,000.00) per claim and two million dollars {$2,000,000.00) aggregate.

b. Atany time State may require the Contractor to provide a valid Certificate of

Insurance detailing Coverage Description; Insurance Company & Policy Number; Exceptions and
Exclusions; Policy Effective Date; Policy Expiration Date; Limit(s) of Liability; and Name and
Address of Insured. Failure to provide required evidence of insurance coverage shall be a
material breach of this Contract.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental pelicy, and ethical standards. Such confidential information shall not
he disclosed, and all necessary steps shall be taken by the Coniracter to safeguard the
confidentiality of such material or information in canformance with applicable state and federal
law, state and federal rules and regulations, departmental policy, and ethical standards.

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

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

11
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Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's
relationship with the State hereunder in commercial advertising in such a manner as to state or
imply that the Contractor or the Contractor's services are endorsed. It is expressily understood
and agreed that the obligations set forth in this section shall survive the termination of this
Contract in perpetuity.

Public Accountability. If the Contractor is subject to Tennessee Code Annotated, Title 8, Chapter
4, Part 4 or if this Contract involves the provision of services to citizens by the Contractor on
behalf of the State, the Contractor agrees to establish a system through which recipients of
services may present grievances about the operation of the service program, and the Contractor
shall display in a prominent place, located near the passageway through which the public enters
in order to receive services pursuant to this Contract, a sign at least twelve inches {12"} in height
and eighteen inches (18") in width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER'S
TOLL-FREE HOTLINE: 1-800-232-5454

Lobbving. 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 behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Cangress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been paid 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, ar an employee of a Member
of Congress in connaction with this contract, grant, ivan, or cooperative agreement, the
Contractor shall complete and submit Standard Form-LLL, **Disclosure Form to Report
Lobbying," in accordance with its instructions.

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

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

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

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

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

a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
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E.13.

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

c. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

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

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

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

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

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 shali 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

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

iii. The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13(a} or
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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 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)):

i Salary and bonus.

ii. 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.

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

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

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

vi. 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.

h. 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 untit the
Contractor is in full compliance with the above requirements.

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and Health Information
Technology for Economic and Clinical Health Act (HITECH} under the American Recovery and
Reinvestment Act of 2009 (ARRA) and their accompanying regulations, and as amended.

Contractor warrants to the State that it is familiar with the requirements of HIPAA and HITECH
and their accompanying regulations, and shall comply with all applicable HIPAA and HITECH
requirements in the course of this Contract including but not limited to the following:

1. Compliance with the Privacy Rule, Security Rule, Natification Rule;

14



E.15.

2. The creation of and adherence to sufficient Privacy and Security Safeguards and
Policies;

Tirnely Reporting of Violations in the Access, Use and Disclosure of PHI; and
Timely Reporting of Privacy and/or Security Incidents.

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

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

Knowing and willful disclosure of PHI in violation of procedures for determining eligibility for
exchange participation, premium tax credits and reduced cost-sharing, and individual
responsibility exemptions, per person or entity, per use or disclosure may result in Liquidated
Damages as set forth in Attachment D.

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

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

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

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

d. Ensure that Protected Health Information (PHI) exchanged between the Contractor and
TennCare is used only for the purposes of treatment, payment, or health care operations
and heslth oversight and its related functions. All PHI not transmitted for these purposes
or for purposes allowed under the federal HIPAA/HITECH regulations shall be de-
identified to secure and protect the individual enrollee's PHI;

e. Report to TennCare’s Privacy Office immediately upon becoming aware of any use or
disclosure of PHI in violation of this Contract by the Contractor, its officers, directors,
employees, subcontractors or agents or by a third party to which the Contractor disclosed
PHI;

f. Specify in its agreements with any agent or subcontractor that will have access to PHI
that such agent or subcontractor agrees to be bound by the same restrictions, terms and
conditions that apply to the Contractor pursuant to this Section;
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Make available to TennCare enrollees the right to amend their PH! in accordance with the
federal HIPAA regulations. The Contractor shall also send information to enrollees
educating them of their rights and necessary steps in this regard;

Make an enrollee’s PHI accessible to TennCare immediately upon request by TennCare;

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

Create and adopt policies and procedures to periodically audit adherence to all
HIPAA/HITECH regulations, and for which Confractor acknowledges and promises to
perform, including but not limited to, the following obligations and actions:

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

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

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

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

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

Provide an appropriate level of training to its staff and employees regarding
HIPAA/HITECH-related policies, procedures, enrollee rights and penalties prior to the
HIPAAfHITECH implementation deadlines and at appropriate intervals thereafter;

Track training of Contractor staff and employees and maintain signed acknowledgements
by staff and employees of the Contractor’'s HIPAA/HITECH policies,

Be allowed to use and receive information from TennCare where necessary for the
management and administration of this Contract and to carry out business operations
where permitted under the regulations;

Be permitted fo use and disclose PHI for the Contractor's own legal responsibilities;

Adopt the appropriate procedures and access safeguards to restrict and regulate access
to and use by Contractor employees and other persons performing work for the
Contractor to have only minimum necessary access to PHI and personally identifiable
data within their organization;
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u. Continue to protect and secure PHI AND personally identifiable information relating to
enrollees who are deceased;

v, Be responsible for informing its enrollees of their privacy rights in the manner specified
under the regulations;

w. Make available PHI in accordance with 45 CFR 164.524;

X. Make available PHI for amendment and incorporate any amendments to PHI in
accordance with 45 CFR 164.526; and
V. Obtain a third (3rd) party certification of their HIPAA transaction compliance ninety (90)

calendar days before the start date of operations.

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

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

Notification of Breach and Notification of Provisional Breach - The Contractor shall notify

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

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

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

a. establishing eligibility;
b. determining the amount of medical assistance;
c. providing services for beneficiaries; and,

d. conducting or assisting an investigation, prosecution, or civil or criminal proceeding
related to Medicaid or CHIP administration.

ii.. The Contractor must have adequate safeguards to assure that--

a. Information is made available only to the extent necessary to assist in the valid
administrative purposes of those receiving the information, and information
received under 26 USC section 68103(l) is exchanged only with parties authorized to
receive that information under that section of the Code; and,

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

iii. The Contractor must have criteria that govern the types of information about
applicants and beneficiaries that are safeguarded. This information must include

at least--
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{a) Names and addresses;

(b) Medical services provided,;

(c) Social and economic conditions or circumstances;

(d) Contractor evaluation of personal information;

(e) Medical data, including diagnosis and past history of disease or disability; and

{f) Any information received for verifying income eligibility and amount of
medical assistance payments, including income information received
from SSA or the Internal Revenue Service,

{g) Any information received for verifying income eligibility and amount of medical
assistance payments

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

(i) Any information recelved in connection with the identification of legally liable
third party resources.

(i) Social Security Numbers.

iv. The Contractor must have criteria approved by the State specifying the
conditions for release and use of information about applicants and beneficiaries:

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

(c) The Contractor shall not publish names of applicants or beneficiaries.

(d) The Contractor shall obtain permission from a family or individual, whenever
possible, before responding to a request for information from an outside source,
unless the information is to be used to verify income, eligibility and the amount of
medical assistance payment to an authorized individual or entity;

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

(f) The Contractor’s policies must apply to ali requests for information from outside
sources, including governmental bodies, the courts, or law enforcement officials.

{i.} The Contractor shall notify the State of any requests for information on
applicants or beneficiaries by other governmental bodies, the courts or law
enforcement officials ten {10) days prior to releasing the requested information.

(g} If a court issues a subpoena for a case record or for any Contractor

representative to testify concerning an applicant or beneficiary, the Contractor must notify
the State at least ten (10} days prior to the required production date so the State may
inform the court of the applicable statutory provisions, policies, and regulations

restricting disclosure of information, effective untii Jan. 1, 2014,

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

Social Security Administration (SSA) Required Provisions for Data Security. The Contractor shall
comply with limitations on use, treatment, and safeguarding of data under the Privacy Act of 1974
(5 U.S.C. 552a), as amended by the Computer Matching and Privacy Protection Act of 1988,
related Office of Management and Budget guidelines, the Federal Information Security
Management Act of 2002 (44 U.S.C. § 3541, et seq.), and related National Institute of Standards
and Technology guidelines. In addition, the Contractor shall have in place administrative,
physical, and technical safeguards for data.
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The Contractor shall not duplicate in a separate file or disseminate, without prior written
permission from TennCare, the data governed by the Contract for any purpose other than
that set forth in this Contract for the administration of the TennCare program. Should the
Contractor propose a redisclosure of said data, the Contractor must specify in writing to
TennCare the data the Contractor proposes to redisclose, to whom, and the reasons that
justify the redisclosure. TennCare will not give permission for such redisclosure unless
the redisclosure is required by law or essential to the administration of the TennCare
program.

The Contractor agrees to abide by all relevant federal laws, restrictions on access, use,
and disclosure, and security reguirements in this Contract.

The Contractor shall provide a current list of the employees of such contractor with
access to SSA data and provide such lists to TennCare.

The Contractor shall restrict access to the data obtained from TennCare to only those
authorized employees who need such data to perform their official duties in connection
with purposes identified in this Contract. The Contractor shall not further duplicate,
disseminate, or disclose such data without cbtaining TennCare’s prior written approval.

The Contractor shall ensure that its employees:

(1} properly safeguard PHI/PII furnished by TennCare under this Contract from loss,
theft or inadvertent disclosure;

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

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

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

(5) limit disclosure of the information and details relating to a PHI/PII loss only to
those with a need to know.

Contractor employees who access, use, or disclose TennCare or TennCare
SSA-supplied data in 2 manner or purpose not authorized by this Contract may
be subject to civil and criminal sanctions pursuant to applicable federal statutes.

Loss or Suspected Loss of Data — If an employee of the Contractor becomes aware of
suspected or actual loss of PHI/PII, he or she must immediately contact TennCare
immediately upon becoming aware to report the actual or suspected loss. The Contractor
will use the Loss Worksheet located at

hitp:/fwww tn.govitenncare/forms/phi_piiworkshest.pdf to quickly gather and organize
information about the incident. The Contractor must provide TennCare with timely
updates as any additional information about the loss of PHI/PIl becomes available.

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

- TennCare may immediately and unilaterally suspend the data flow under this Coniract, or
terminate this Contract, if TennCare, in its sole discretion, determines that the Contractor
has: (1) made an unauthorized use or disclosure of TennCare SSA-supplied data; or (2)
violated or failed to follow the terms and conditions of this Contract.

fn order to meet certain requirements set forth in the State’s Computer Matching and
Privacy Protection Act Agreement (CMPPA} with the SSA, the Parties acknowledge that
this Section shall be included in all agreements executed by or on behalf of the State.

19



The Parties further agree that FISMA and NIST do not apply in the context of data use
and disclosure under this Agreement as the Parties shall neither use nor operate a
federal information system on behalf of a federal executive agency. Further, NIST is
applicable to federal information systems; therefore, although encouraged to do so, the
State, its contractors, agents and providers are not required to abide by the NIST
guidelines.

i. This Section further carries out Section 1106(a) of the Act (42 U.S.C. 1308), the
regulations promulgated pursuant to that section (20 C.F.R. Part 401}, the Privacy of
1974 (5 U.S.C. 552a), as amended by the Computer Matching and Privacy Protection Act
of 1988, related Office of Management and Budget ("OMB"} guidelines, the Federal
Information Security Management Act of 2002 ("FISMA”) (44 U.S.C. 3541 et seq.), and
related National Institute of Standards and Technology (“NIST") guidelines, which provide
the requirements that the SSA stipulates that the Contractor must follow with regard to
use, treatment, and safeguarding data in the event data is exchanged with a federal
information system.

i Definitions

(1) "SSA-supplied data” — information, such as an individual’s social security
number, supplied by the Social Security Administration to TennCare to determine
entitlement or eligibility for federally-funded programs {CMPPA between SSA and
F&A; IEA between SSA and TennCare).

(2) “Protected Health Information/Personally ldentifiable Information” {(PHI/PII) (45
C.F.R. 160.103; OMB Circufar M-08-19) — Protected health information means
individually identifiabie health information that is: (i) Transmitted by electronic
media; (i) Maintained in electronic media; or (iii) Transmitted or maintained in
any other form or medium.

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

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

E.19. Requirements of Bureau of TennCare.

a. The Contractor, including but not limited to, its employees, agerts, subcontractors, or anyone
acting for or on behalf of the Contractor shall comply with the requirements as stipulated in
the Interagency Contract among the Department of Children’'s Services (DCS), the
Department of Health, Bureau of Health Services Administration (HSA), and the Department
of Finance and Administration, Bureau of TennCare (TennCare) as the procuring State
agency and as required by Code of Federal Reguiations, Title 42, Part 455.100, ef seq.: The
Contractor shall submit an annual Ownership and Financial Disclosure Form as shown in
Attachment C hereto (http:/fiwww.tn.govitenncarefforms/disclosureownership.pdf) to DCS.
DCS shall collect and store its Contractor’s ownership and disclosure forms and furnish them
to TennCare upon request.
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b. Contractor Requirements: Participation in the TennCare program shall be limited to
Contractors who:

1.

Agree that the Contractor may not refuse to provide covered medically necessary or
covered preventive services to a child under the age of twenty-one (21) or a TennCare
Medicaid patient under this Contract for non-medical reasons. However, the Contractor
shall not be required to accept or continue treatment of a patient with whom the
Contractor feels he/she cannot establish and/or maintain a professional relationship.

Agree that emergency services be rendered without the requirement of prior authorization
of any kind.

Records Retention- A TennCare record is any record, in whatever form, including, but
not limited to medical records, billing records, financial records including 1099 forms,
and/or any records related to services rendered, quality, appropriateness and timeliness
of services and/or any records relevant to an administrative, civil and/or criminal
investigation and/or prosecution. The CONTRACTOR as well as its subcontractor and
providers shall maintain TennCare records necessary to demonstrate that covered
services were provided in compliance with state and federal requirements. An adequate
record system shall be maintained and that all records be maintained for five {5) vears
from the close of the provider agreement (behavioral health records shall be maintained
at the provider level for ten (10) years after the termination of the provider agreement
pursuant to TCA 33-3-101) or retained until all evaluations, audits, reviews or
investigations or prosecutions are completed for recording enrollee services, servicing
providers, charges, dates and all other commonly accepted information elements for
services rendered to enrollees pursuant to the provider agreement (including but not
limited to such records as are necessary for the evaluation of the quality,
appropriateness, and timeliness of services performed under the provider agreement and
administrative, civil or criminal investigations and prosecutions)

TennCare Records-Access to : TENNCARE, DHHS QOIG, Office of the Comptroller of
the Treasury, OIG, TBI MFCU, DOJ and their authorized agents, as well as any
authorized state or federal agency or entity shall have the right to access through
inspection, evaluation, review or request, whether announced or unannounced, or other
means, any TennCare records pertinent to this Contract including, but not limited to
medical records, billing records, financial records including 1099 forms, and/or any
records related to services rendered, quality, appropriateness and timeliness of services
and/or any records relevant to an administrative, civil and/or criminal investigation and/or
prosecution. Such evaluation, inspection, review or request, and when performed or
requested, shall be performed with the immediate cooperation of the provider, during
normal business hours, except under special circumstances when after hour admission
shall be allowed. Special circumstances shall be determined by the requesting agency.
Upon request, the provider shall assist in such reviews including the provision of
complete copies of medical records at no cost to the requesting agency. Coniractor
acknowledges that HIPAA does not bar disclosure of protected health information (PHI)
to health oversight agencies, including, but not limited to TennCare, OI1G, TBI MFCU,
DHHS OIG and DOJ and their authorized agents. Any authorized state or federal agency
or entity, including, but not limited to TENNCARE, OIG, TBI MFCU, DHHS OIG, DOJ,
Office of the Comptroller of the Treasury, may use these records and information for
medical audit, medical review, utilization review and administrative, civil or criminal
investigations and prosecutions.

Agree that an adequate records system be maintained at the site where medical services
are rendered. and that enrollees aged fourteen (14) and over and/or an enrollee’s
authorized representatives shall be given access {o the enrollees’ medical records to the
extent and in the manner provided by T.C.A. Sections 63-2-101 and 63-2-102, and,
subject to reasonable charges, be given copies thereof upon request.
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10.

1.

12.

13.

14,

Accept monitoring, whether announced or unannounced, of services rendered to
enrollees sponsored by the Contractor.

Whether announced or unannounced, participate and cooperate in any internal and
external Quality Management/Quality Improvement, utitization review, peer review and
appeal procedures established by DCS and/or TennCare.

Initiate corrective action where necessary to improve quality of care, in accordance with
that level of medical care which is recognized as acceptable professional practice in the
respective community in which the Contractor practices and/or the standards established
by TennCare.

Provide for submission of all reports and clinical information required by DCS;

Cooperate with all appropriate state and federal Agencies, including TBI MFCU and/or
TN OIG, in investigating fraud and abuse. In addition, the Contractor shall fuily comply
with the provisions of T.C.A. Sections 71-5-2601 and 71-5-2603 in performance of its'
abligations under this Contract, including:

(a) Fraud and abuse in the administration of the program. Suspected fraud and abuse
in the administration of the program shall be reported to TBI MFCU and/or TN OIG,
as well as to TennCare office of Program Integrity..

{b} Coniractor fraud and abuse. All confirmed or suspected contractor fraud and
abuse shall immediately be reported to TBI MFCU as well as to TennCare office of
Program Integrity.

{c) Enroliee fraud and abuse. All confirmed or suspected enrollee fraud or abuse shall
be reported immediately to TN OIG.

Secure all necessary liability and malpractice insurance coverage as is necessary to
adequately protect the enrollees and DCS under this Contract. The Contractor shall
provide such insurance coverage at all times during the Contract and upon execution of
the Contractor Contract furnish DCS with written verification of the existence of such
coverage.

The Contractor acknowledges that this Contract incorporates by reference all applicable
federal and state laws, TennCare rules and regulations, policies or court orders, and
revisions of such laws or regulations, policies and orders shall automatically be
incorporated into the Contract, as they become effective or amended. In the event that
changes in the Contract are needed as a result of revisions and applicabie federal or
state law materially affecting the position of either party, DCS and Contractor agree to
negotiate such further amendments as may be necessary to correct any inequities.

The Contractor recognizes that in the event of termination of the Contract between DCS
and TennCare for any reason, the Contractor shall immediately make available, to
TennCare, or its designated representative, in a usable form, any or all TennCare
Related Documents, whether medical or financial, related to the Contractor's activities
undertaken pursuant to the DCS/Contractor Contract. The provision of such records
shall be at no expense to TennCare.

The Contractor warrants that no part of the total Contract amount provided herein shall
be paid directly, indirectly or through a parent organization, subsidiary or an affiliate
organization to any state or federal officer or employee of the State of Tennessee or any
immediate family member of a state or federal officer or employee of the State of
Tennessee as wages, compensation, or gifts in exchange for acting as officer, agent,
employee, subcontractor, or consultant to the Contractor in connection with any work
contemplated or performed relative to this Contract unless disclosed to the
Commissioner, Tennessee Depariment of Finance and Administration. For purposes of

22



15.

16.

Section E.23. of this Contract, "immediate family member” shall mean a spouse or minor
child{ren) living in the household.

Quarterly, by January 30, April 30, July 30, and October 30 each year, or at other times
or intervals as designated by the Director of the Bureau of TennCare and communicated,
in writing, to the Contractor by DCS, disclosure shall be made by the Contractor to DCS
in writing and DCS shall forward the disclosure to the Director of the Bureau of
TennCare, Department of Finance and Administration. The disclosure shall include, but
not be limited to, the following:

(a) Alist of any state or federal officer or employee of the State of Tennessee as well
as any immediate family member of a state or federal officer or employee of the
State of Tennessee who receives wages or compensation from the Contractor;
and

(b) A statement of the reason or purpose for the wages or compensation.

The disclosures shall be made by the Contractor and reviewed by TennCare in
accordance with Standard Operating Procedures and the disclosures shall be
distributed to, amongst other persons, entities and organizations, the
Commissioner, Tennessee Department of Finance and Administration, the
Tennessee Ethics Commission, the TennCare Oversight Committee and the Fiscal
Review Committee.

This Contract may be terminated by DCS and/or the Contractor may be subject to
sanctions under this Contract if it is determined that the Contractor, its agents or
employees offered or gave gratuities of any kind to any state or federal officials or
employees of the State of Tennessee or any immediate family member of a state
or federal officer or employee of the State of Tennessee if the offering or giving of
said gratuity is in contravention or violation of state or federal law. It is understood
by and between the parties that the failure to disclose information as required
under Section E.23. of this Contract may result in termination of this Contract and
the Contractor may be subject to sanctions in accordance with the provisions of
this Contract. The Contractor certifies that no member of or delegate of Congress,
the United States General Accounting Office, DHHS, Centers for Medicare and
Medicaid Services (CMS), or any other federal agency has or will benefit financially
or materially from this Contract.

Accept general and targeted education regarding emergency appeals, including when an
emergency appeal is appropriate, and procedures for providing written certification
thereof, and comply with the appeal process, including but not limited to, assisting an
enrollee by providing appeal forms and contact information including the appropriate
address for submitting appeals for state level review.

Display notices of the enrollee’s right to appeal adverse action affecting services in public
areas of their facility(ies) in accordance with TennCare rules and regulations, subsequent
amendments, or any and all court orders. DCS shall ensure that Contractors have correct
and adequate supply of public notices. DCS shall ensure that the Contractor will comply

with the appeal process, including but not limited to the following:

(a) assisting an enrollee by providing appeal forms and contact information including
the appropriate address for submitting appeals for state level review; and

(b)  require, in advance, that the Contractor seek prior authorization, when s/he feels
s/he cannot order a drug on the TennCare Preferred Drug List (PDL) as well as
taking the initiative to seek prior authorization when contacted by an enrollee or
pharmacy regarding denial of a pharmacy service due to system edits (i.e.,
therapeutic duplication, etc.)
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E.20.

E.21.

E.22.

17. Acknowledge that the Contractor has been informed of the package of benefits that Early
and Periodic Screening, Diagnosis and Treatment (EPSDT TENNderCare) offers as set
out in Section 2-3.u of the TennCare MCO Contractor Risk Agreement (CRA) and which
requires Contractors to make treatment decisions based upon children’s individual
medical and behavioral health needs. The Contractor further acknowledges that a copy
of Section 2-3.u can be accessed on the TennCare web site shall be furnished to the
Contractor upon request. The TennCare Web site is found at: tn.gov/tenncare/pro-
mcos.html.

18. Agree not to encourage or suggest, in writing or verbally, that TennCare children be
placed into state custody in order to receive medical or behavioral services covered by
TennCare.

19. Agree to follow DCS and TennCare procedures for the provision of language
interpretation and transiation services for any enrollee who needs such services,
including but not limited to, enrollees with Limited English Proficiency.

20. Agree that if any requirement in the Contractor’s Contract with DCS is determined by
TennCare to conflict with the Contract between TennCare and DCS, such requirement
shall be null and void and all other provisions shall remain in full force and effect

21. Certify by signing this Contract, that the Contractor has not been excluded from
participation in the Medicare andfor Medicaid programs pursuant to Sections 1128 or
1156 of the Social Security Act or who are otherwise not in good standing with the
TennCare program,.

22. Agree to provide hours of operation that are no less than the hours of operation offered to
commercial enrollees.

23. Agree that the Contractor shall not enter into any subsequent agreements or
subcontracts for any of the work contemplated under this Contract without approval of
DCS.

Contractor Disclosure. The Contractor must inform the client in writing that the Contractor is a
private provider and not an employee of the Department of Children's Services.

Notification of Charges. In the event that the Contractor’s total charges to the State, during the
Contract, equal eighty percent (80%) of the contract maximum liability detailed in Section C.1 of
this contract, the Contractor shall immediately notify the State and provide the State with an
estimate of the number of hours that will be required to complete work during the remaining
period of the Contract. The State shall review the estimate and determine whether the estimated
hours of service will be necessary and whether the State must increase the Contract maximum
liability through a Contract amendment to provide for an adequate amount to compensate the
Contractor in accordance with the rates detailed in Section C.3 of this contract.

Conflicting Representation. The Contractor warrants that they and their subcontractors shall not
represent any child in DCS custody for which a conflict of interest exists. This includes
involvement in the dependency and neglect proceedings in juvenile court pursuant to Tennessee
Code Annotated Title 37, which resulted in the child being placed in DCS custody and where
Contractor or its subcontractor represented a party in the proceeding, other than the child. Ha
referral is made to the Contractor to represent such a child under this contract, the Contractor
shall notify DCS of the conflict of interest and subcontract with another attorney or law firm that
can represent the child without a conflict of interest.
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IN WITNESS WHEREOF,

TENNESSEE ALLIANCE FOR LEGAL SERVICES:

ERIK COLE, EXECUTIVE DIRECTOR

DEPARTMENT OF CHILDREN’S SERVICES:

DATE

JAMES M. HENRY, INTERIM COMMISSIONER

DATE
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STATE OF TENNESSEE
DEPARTMENT OF CHILDREN'S SERVICES
8™ Floor, Cordell Hull Bldg.

436 6™ Avenue North

Nashville, TN 37243

Contractor Name:

Remittance Address:
City, State, Zip Code:
Program Type:

Contract Invoice Period

ATTACHMENT A
FEE-FOR-SERVICE INVOICE
CONTRACTOR INVOICE NUMBER

CONTRACTOR Assigned Account/Customer #
INVOICE DATE

Contract Number:

Contractor Tax ID or SSN:

Contractor Contact

From:

Phone Number: { )

Cell Phone: { )

To:

Fax Number: ( )

E-mail Address:

Al B] I€] D] [E] IF1 6]
NAME & TiTLE OF SERVICES AUTHORIZED INVOICE /SERVICE UNITSHOURS | NUMBEROF | Unit CostHourly AMOUNT
INDIVIDUAL DATE (8} AUTHORIZED Unite provided Rate AUTHORIZED
$
TOTAL
PAYMENT
STATE AUTHORIZATIONS: |(CONTRACTOR CERTIFICATION:
I hereby certify, to the best of my knowledge,
( )~ the accuracy of the information provided in this
DCS SIGNATURE . .. ... DATE. . PHONE# invoice, and that the amounts billed have not

been previously requested and are in
accordance with the contract terms and
conditions.

CONTRACTOR SIGNATURE DATE

PRINTED NAME OF CONTRACTOR SIGNEE

PHONE#{___)-
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ATTACHMENT B

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: . .
Tennessee Alliance for Legal Services

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

(or Social Security Number} 620079831

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. If said individual is not
the chief executive or president, this document shall attach evidence showing the individual's authority to contractually bind the
Contractor.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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