CONTRACT #14
RFS # 317.86-00111
Edison # 28614

Department of Finance and
Administration
Benefits Administration

VENDOR:
POMCO, Inc.



STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION
BENEFITS ADMINISTRATION
312 Rosa L. Parks Avenue
Suite 1900 Willilam R. Snodgrass Tennessee Tower
Nashville, Tennessee 37243

Larry B. Martin Phone (615) 7414517 or (866) 576-0029 Laurie Lee
COMMISSIONER FAX (615) 253-8556 EXECUTIVE DIRECTOR
MEMORANDUM
TO: Executive Director, Fiscal Review Committee

FROM: Laurie Leeﬁ‘
DATE: September 25, 2015

RE: POMCO, Inc. Amendment # 1, Edison # 28614

This request for amendment # 1 comes to the Fiscal Review Committee with a January 1, 2016
effective date.

As detailed in the Amendment request accompanying this correspondence, the current
contractor, POMCO, Inc., was selected as the State’s Medicare Supplement Insurance
provider and began delivering services to participants who elected this optional benefit on
January 1, 2012. This amendment will remove Attachment D to the contract in order to
remove the process for investigating and reporting subrogation cases to us.

In addition, this amendment will revise a contract clause to specify eligibility for program
participants prior to July 1, 2015, and extend the original contract term for an additional 18
months to accommodate a claims run-out period. The amendment alsc adds funding to cover
any run-out claims, and revises a contract clause surrounding returned mail.

The original contract is included for review. Thank you for your consideration of this request.

www.tn.gov/finance/ins



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Sylvia Chunn

*Contact Phone: | 615-253-8358

*Presenter’s name(s):

Bob Smith, Director of Voluntary Benefits and Sylvia Chunn, Procurcment
and Contracting Manager

Edison Contract

Number: (lfﬂppb’cabje) 28614

RFS Number: (if

applicable) 31786-00111

*Oricd
Original or Proposed September 15, 2011

December 31, 2016

*Current or (current)

Contract Begin Date: Proposed End Date: | june 30,2018 (proposed)
Current Request Amendment Number: One (1)
(if applicable)
Proposed Amendment Effective Date:

(if applicable)

January 1, 2016

*Department Submitting:

Finance and Administration

*Division:

Benefits Administration

*PDate Submitted:

September 25, 2015

*Submitted Within Sixty (60) days: | Yes
Ifnot, explain:
*Contract Vendor Name: | POMCO, Inc

*Current or Proposed Maximum Liability:

$10,708,875.00 — current
$12,358,875.00 — proposed

*Estimated Total Spend for Commodities:

Not applicable

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

FY: 2012 FY: 2013 FY: 2014

FY: 2015

FY: 2016 FY: 2017

$1,070,887.50 | $2,141,775.00 | $2,141,775.00

$2,141,775.00

$2,141,775.00 $2,141,775.00

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Fdison)

FY: 2012 FY: 2013 FY: 2014

FY: 2015

FY: 2016 FY: 2017

$1,136,300.00 | $2,382,187.50 | $2,534,568.75

$2,677,018.75

$688,662.50 | §

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

Not applicable, Fiscal Year 2016 is not yet complete.

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

Not applicable

IF Contract Expenditures exceeded
Contract Allocation, pleasec give the

Contract Expenditures exceeded the allocation due

reasons and explain how funding was
acquired to pay the overage:

to program enrollment exceeding the initial
estimate made when contract was awarded.
Payments to the Contractor are based on payroll

Revised April 2014
F&A Benefits Administration
Edison #28614 — Pomco, Inc Amd #1




Supplemental Documentation Required for

Fiscal Review Committee

deduction, as such funding was acquired through
premium payments collected from program
members.

*Contract Funding Source/Amount:

State:

Federal:

Interdepartmental:

$10,708,875.00

Other:

If “other’ please define:

If “interdepartmental’ please define:

Funding comes from the individual program enrollees’
payroll deduction. F&A does not fund the premiums in
its budget.

Dates of All Previous Amendments or
Revisions: (if applicable)

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

Not applicablc

Method of Original Award: (ifapplicable) | Request for Proposals (RFP)

*What were the projected costs of the service | $10,708,875.00 — This cost was determined by

for the entire term of the contract prior to | using historical program enrollment and
contract award? | Contractor bid rates.

How was this cost determined?

*List number of other potential vendors who | Not applicable

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

Revised April 2014
F& A Benefits Administration
Edison #28614 — Pomco, Inc Amd #1




POMCO

Edison Contract # 28614

Vendor Number 7888

Reports Pull Date 9/22/2015
Flscal Year Expenditures

2012 1,136,300.00

2013 2,382,187.50

2014 2,534,568,75

2015 2,677,018.75

YTD 2016 688,662.50

Total Expenditures 9,418,737.50
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POMCO

£dison Contract f§ 28614
vendor Number 7888
Reports Pull Date 9/22/2015

Edlson Report TN_PU_CNO26 ~ Payments Not on Contract




005°ZEE668 s/0 unouse Od
00S'LEL8TY6  000°SLOSTEOT
1 J00000000 005°£69S2Z  00S°£6952¢  2ul 0dWwod $88/000000 T plen  |dwod 6920000000 98/1¢
1 300000000 00S'ZS80ST  00S°CS80ST  2uj odwod 8882000000 T plieA  jdwod 0080000000 98.1¢
T 700000000 000°STI68T  Q00°STIE8T  dU| 0dWog 8887000000 T pileA  [dwo) 8780000000 98/T€
1 00000000 0SZ'TEI68T  OSTTEYEST  duj 0dWOd 8882000000 T pien  [dwo) 6780000000 98/T€
T 700000000 0SZ°€6T06T  0SZ'€6TO6T  2uj 0IWOd 883/000000 T pieA  [dwo) 91780000000 98/T¢€
1 300000000 000°00806T  000°00806T  3u] 03WOd 8882000000 T peA  [dwo) £980000000 98/T¢
T 300000000 0SZ°906T6T  0ST'906T6T  2uj 03WOd 8882000000 T pien  |dwod 0680000000 98/T¢€
T 200000000 0SZT'T8SE6T  O0STTSSE6T Ul 0wod 888/000000 T pieA  |dwo) 5060000000 98/TE
1 700000000 0S/'8T088.  0S.°8T088L  9u| 0wod 8887000000 T pen  dwo) 9160000000 98L1¢
T 700000000 0ST'T8980CT 0ST'T8980TT  Iu| 0dwod 8882000000 T piien  |dwo) ££60000000 98/T€
1 700000000 0SZ'90PTSTT  0SZT'90VTSZT  Iu| 0dWod 8887000000 T pien  (dwod 6860000000 98/T€
I J00000000 0SZ°955ZS8  0ST'9SSZS8  2U| odwod 8887000000 T pyeA  |dwo) T£0T000000 98/TE
1 J00000000 000°000STZ  000°000STZ  2uj 0dwod 8837000000 T pieA  |dwo) T80T000000 98LT¢
1 700000000 0ST'909STZ  0ST'909STZ  2U| Odwod 888/000000 T peA  |dwo) SOTT000000 98/1€
T J00000000 0STTE6ZZET  OSTTEGTTET Ul 03WOd 888/000000 T pieA  |dwo) £ETT000000 98/1¢
1 J00000000 00S'Z80VSET 005 L80VSET Ul 03wWod 8882000000 T prieA  |dwo) £3TT000000 98/1€
1 uoooooooo oom.Nwwmwo ooo ooowwmﬁ __duj 0dwogd wwwSooooo ﬁ u__m> vwﬁﬁ%_o T¥ZT000000 98.1€
aury penuog]| 1ot . .. oNoOdf) o

@l eu0) Aq 504 ~ 8ZOND ™ Nd~ N.L Hoday uosipl

S10T/22/6
888/
¥198¢

ajeq (nd spoday
Jaquinpy Jopuap
# 1oe1IU0D UosIp]
OOWNOd



POMCO

Edison Contract #

Vendor Number

Reports Pull Date

Contract Balance Reconciliation

Maximum Liability

Less: Expenditures on Summary Spreadsheet
Remaining Amount on Contract

Remaining Amount Per Edison as of report date
Difference (Should be zero)

Reconciliation:

Unspent Blanket PO # 1241

Difference should be zero

Reconciled 9/22/2015

W n n

28614
7888
9/22/2015

10,708,875.00
9,418,737.50
1,290,137.50
390,800.00

899,337.50

899,337.50



Rule Exception Request

09-14-15 REQUEST-RULE

Use this document to request changes to Central Procurement Office templates, policies, or other procurement documents
or to modify the “necessary contract clauses” identified in Tenn. Comp. R. & Reg. 0690-03-01-.17 (“CPO Rule 17”). Complete
this document in conformity with CPO Rule 17, which is available here. Send the completed document in PDF format to:
Agsprs.Agsors@ingov Al Rule Exception Requests are subject to review and approval by the Chief Procurement Officer.
Rule Exception Requests that propose to modlfy any of CPO Rule 17's necessary contract clauses shall be subject to review

and approval by the Comptroller of the Treasury.

APPROVED

APPROVED

CHIEF PROCUREMENT OFFICER

COMPTROLLER OF THE TREASURY

Agency request tracking #

31786-00111

1. Procuring Agency

Finance and Administration

2. Edison contract ID #

28614

3. Contractor or Grantee

POMCO, Inc.

4. Contract’s Effective Date

September 15, 2011

5. Contract or grant contract’s Term (with ALL
options to extend exercised)

63 %2 months — current
80 %z months — proposed

6. Contract’s Maximum Liability (with ALL
options to extend exerclsed)

$ 10,708,875.00 — current
$ 12,358,875.00 — proposed

7. Citatlon and explanation of the rule(s) for
which the exception is requested

0690-03-01-.14(2)(c)
Prohibiting a contract term greater than (5) years

8. Description of requested changes If adding
new provisions or modifying existing provisions,
insert the new or modified provisions in their
entirety.

Requesting to add 18 months to contract term to
accommodate a claims run-out period, (period where
claims incurred during service period can still be
submitted and paid).

9. Justification

Benefits Administration will still have incutred claims to
pay through the Vendor that will not yet be submitted as
of the service period (current contract) end date. Medical
providers have a grace period to enter claims for
payment and we must ensure we can pay the claims
incurred by our program members that are submitted
after the service period with the current Vendor has
ended.

Signature of Agency head or designee and date

10f1




Amendment Request

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,
via e-mail attachment sent to: Agspre. Agsprs@in.goy

7-16-15 AMEND REQUEST

APPROVED
CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 31786-00111
1. Procuring Agency Finance and Administration
2. Contractor POMCO, Inc
3. Edison contract ID # 28614
4. Proposed amendment # 1
5. Contract’s Effective Date September 15, 2011
6. Current end date December 31, 2016
7. Proposed end date June 30, 2018
8. Current Maximum Liability or Estimated Liability $ 10,708,875.00
9. Proposed Maximum Llabllity or Estimated Liablility $ 12,358,875.00
10. Office for Information Resources Pre-Approval Endorsement
Request Not Applicable D Attached
— Information technology service (N/A to THDA)
11. eHealth Pre-Approval Endorsement Request SO :
- health-related professional, pharmaceutical, laboratory, or imaging Not Applicable D Attached
12. Human Resources Pre-Approval Endorsement Request .
— state employee training service & Not Applicable D Attached
13. Explain why the proposed amendment is needed
Extend the contract term to provide a claims run-out period and add funding for claims run-
out period
Revise contract clause surrounding returned mail provision, and specify eligibility for
program enrollees prior to July 1, 2015
Remove Attachment to remove program eliglbility from the Contract document as It will now
be kept current in the Certificate of Coverage on file with Dept. of Commerce and Insurance
14. If the amendment involves a change in Scope, describe efforts to Identify reasonable, competitive,

1of2




7-16-15 AMEND REQUEST

Agency request tracking # 31786-00111

procurement alternatives to amending the contract.
Not applicable

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may

slgn his or her own name If Indicated on the Signature Certlfication and Authorlzation document)

20f2




CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31786-00111 28614 n/a 1
Contractor Legal Entity Name Edison Vendor ID
POMCO, Inc 7888

Amendment Purpose & Effect(s)

Extend contract term to include claims run-out period, add funding, remove Attachment D to remove
reference to Eligibility information, revise the returned mail provision, and revise Contract clause
specifying eligibility for program participants prior to 7/1/2015.

Amendment Changes Contract End Date:

X ves [ ]no

End Date:

June 30, 2018

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

$ 1,650,000.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2012 $1,070,887.50 $1,070,887.50
2013 $2,141,775.00 $2,141,775.00
2014 $2,141,775.00 $2,141,775.00
2015 $2,141,775.00 $2,141,775.00
2016 $2,141,775.00 $2,141,775.00
2017 $2,720,887.50 $2,720,887.50

TOTAL: $10,708,875.00 $12,358,875.00

American Recovery and Reinvestment Act (ARRA) Funding:

[Jyes XIno

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

obligations.

Speed Chart (optional)

Account Code (optional)

78901000

CPO USE




AMENDMENT ONE
OF CONTRACT EDISON #28614

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, State Insurance Committee hereinafter referred to as the “State” and POMCO,
hereinafter referred to as the “Contractor.” For good and valuable consideration, the sufficiency of which
is hereby acknowledged, it is mutually understood and agreed by and between said, undersigned
contracting parties that the subject contract is hereby amended as follows:

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

b. The Contractor agrees to provide administrative services for the State’s self-insured
Medicare Supplement Plan for qualified former State of Tennessee employees, higher
education employees, local education employees, local government employees, county
judges and county officials who were hired prior to July 1, 2015 and are retired and
receiving a monthly retirement allowance from the Tennessee Consolidated Retirement
System (TCRS), or a higher education optional retirement plan, and who are enrolled in
Medicare Part A and their eligible Medicare dependents (hereinafter referred to as
“‘members”) who elect to participate in the Plan, in accordance with the contract and its
clarifications of this agreement (Collectively referred to as the “Contract”).

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

n. Unless otherwise directed by the State, the Contractor shall comply with the State’s
requirements regarding subrogation. The Contractor shall implement new or revised
requirements received from the State within sixty (60) calendar days of receipt of the
requirements from the State, unless otherwise directed by the State.

3. Contract section A.9.j is deleted in its entirety and replaced with the following:

j-  The Contractor shall ensure that the U.S. Postal Service does not return any undeliverable
mail to the State.

4, Contract section A.9.k is deleted in its entirety, and all subsequent subsections renumbered.
5. Contract section A.16.x is deleted in its entirety and replaced with the following:
X. Plan Document: The “Plan Document and Summary Plan Description for the Tennessee
Plan (Medicare Supplemental Benefit Plan)”, which is located on the State’s website at

http://www.tn.gov/finance/article/fa-benefits-publications and which govern coverage of
services and eligibility under this plan.

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

This Contract shall be effective on September 15, 2011 (“Effective Date”) and extend for a period
of eighty (80) months and 15 days after the Effective Date (“Term”). The State shall have no
obligation for goods or services provided by the Contractor prior to the Effective Date.

7. The following is added as Contract section B.2.

B.2. Renewal Options. This Contract may be renewed upon satisfactory completion of the
Term. The State reserves the right to execute up to one (1) renewal option under the
same terms and conditions for a period not to exceed eighteen (18) months each by the
State, at the State's sole option.

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

C.1 Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Twelve Million Three Hundred Fifty- Eight Thousand Eight Hundred

2


http://www.tn.gov/finance/article/fa-benefits-publications

10.

Seventy Five Dollars ($12,358,875.00). The payment rates in section C.3 shall constitute
the entire compensation due the Contractor for all service and Contractor's obligations
hereunder regardless of the difficulty, materials or equipment required. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and indirect costs incurred or to be incurred by the Contractor.

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

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

f.

The State authorizes the Contractor to retain monies received through subrogation, on a
per patient basis, of no more than five percent (5%) of the gross recoveries received,
provided that the Contractor shall comply with the State’s requirements regarding
subrogation. However, if the Contractor subcontracts the subrogation function to a
subcontractor that is not an organizational unit, affiliate, subsidiary, or parent company,
then the Contractor may instead request reimbursement from the State for seventy-five
percent (75%) of the subcontracted costs incurred for subrogation activities for the public
sector plans. Such reimbursement shall be in lieu of rather than in addition to the five
percent (5%) retention allowance described above.

The following is added as Contract section D.21.

D.21.

Tennessee Department of Revenue Registration. The Contractor shall comply with all
applicable registration requirements contained in Tenn. Code Ann. 88 67-6-601 — 608.
Compliance with applicable registration requirements is a material requirement of this
Contract.

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

E.2

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:

Sylvia D. Chunn, Procurement & Contracting Manager
Tennessee Department of Finance & Administration
Benefits Administration Division

William R. Snodgrass Tennessee Tower

312 Rosa L. Parks Avenue, Suite 1900

Nashville, Tennessee 37243

Telephone: 615.253.8358

Fax: 615.253.8556

Sylvia.chunn@tn.gov

The Contractor:


mailto:Sylvia.chunn@tn.gov

Robert W. Pomfrey, President and CEO
POMCO, Inc.

2425 James Street

Syracuse, New York 13206
rpomfrey@pomcogroup.com
Telephone: 315.432.9171 ext. 4223
Fax: 315.433.5454

with a copy to:
Donald Doerr, Esq.

POMCO, Inc.

2425 James Street

Syracuse, New York 13206
ddoerr@pomcogroup.com
Telephone: 315.432.9171 ext. 4413
Fax: 315.703.4884

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

11. Contract Attachment C. #8 is deleted in its entirety, and all subsequent subsections renumbered.
12. Contract Attachment D is deleted in its entirety.

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

Amendment Effective Date. The revisions set forth herein shall be effective January 1, 2016. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

POMCO, INC:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:
STATE INSURANCE COMMITTEE:

LARRY B. MARTIN, COMMISSIONER DATE


mailto:rpomfrey@pomcogroup.com
mailto:ddoerr@pomcogroup.com




CONTRACT

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

Begin Date End Date Agency Tracking # Edlson Record ID
September 15, 2011 December 31, 2016 31786 - 00111 28614

Contractor Legal Entity Name Edlson Vendor ID

POMCO, Inc. 7888

Service Caption (one line only)

Provides administrative services for the State’s self-insured Medicare Supplement Plan for eligible participants of the Public
Sector Plans.

Subrecipient or Vendor CFDA #

|:| Subrecipient Vendor

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2012 $1,070,887.50 $1,070,887.50
2013 $2,141,775.00 $2,141,775.00
2014 $2,141,775.00 $2,141,775.00
2015 $2,141,775.00 $2,141,775.00
2016 $2,141,775.00 $2,141,775.00
2017 $1,070,887.50 $1,070,887.50

TOTAL: $10,708,875.00 $10,708,875.00

American Recovery and Reinvestment Act (ARRA) Funding: || YES [X] NoO

Ownership/Control
D African American l:l Asian I:] Hispanic D Native American D Female
EI Person w/Disability EI Small Business D Government @ NOT Minority/Disadvantaged

D Other:

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

g RFP The procurement process was completed in accordance with the approved RFP document
and associated regulations.

D Competitive Negotiation The predefined, competitive, Impartial, negotlation process was completed in accordance
with the assoclated, approved procedures and evaluation criterla.

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

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

D 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 gll partles
in a predetermined "class."

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

appropriation from which obligations hereunder are required to be
FA1237010

paid that is not already encumbered to pay other obligations.

Speed Chart (optional) Account Code (optlonal) Contract #
78901000




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE INSURANCE COMMITTEE,
AND
POMCO, INC.

This Contract, by and between the State of Tennesses, State Insurance Commitiee, hereinafler referred
1o as the "State” and POMCO, Inc,, hereinafter referred lo as the “Conltractor,” is for the provision of Self
Insured Medlcare Supplement Plan (hereinafter called (he "Plan") administrative services for allgible
retirees of the state, local education and local group Insurance program who are enrolled in Medicare Part
A and their eligible Medicare dependents electing such coverage, as further defined in the "SCOPE OF
SERVICES",

The Contractor is a For-Profit Corporation.
Contractor Federal Employer Identification # 15-0581348 and Edison Reglstration 1D # 0000007888.
Contractor Place of Incorporation or Organization: New York

A. SCOPE OF SERVICES

A1, General
a. The Contractor shall provide all service and deliverables as required, described, and
detailed hereln and shall meet all garvice and delivery timelines as specltied by this
Contract,
b. The Contractor agrees o provide adiministrative services for the State's self-insured

Medicare Supplement Plan for qualified former State of Tennessee employees, higher
education employees, local education employees, looal government employees, county
judges and county ofilcials who aro relired and recelving a monthly retirement allowance
{rom the Tennessee Consolidated Retirement System (T CRS), or a higher education
optional retirement plan, and who are enrolled in Medicare Part A and their eligible
Medicare dependents (hereinafter referred to as “members") who elect 1o participate In
the Plan, in accordance with the contract and its clarifications of this agreement
(Collectlvely referred to as the “Contract”).

c. The Gontractor recognizes the State will set the premium rates for the Plan. Similarly,
the Contractor acknowledges the State may elect to adjust the State contribution for
relirea members, The Contraclor agrees the State's decisions on these issues are final
and not subject to appeal.

d. Under this contract the State reserves the authority to requlre the Contractor to change
from the Medlcare Supplement Plan D to another NAIG approved Medicare Supplement
Plan upon no less than 120 calendar days' notice.

A2 Implementation,

a. The Contractor's call center and other nformation systems, including but not limited to its
claims management system, shall be fully operatlonal on the date specifled In Contract
Sectllon A.15.1.

b. The Contractor shall implement the Information systems and other processes required to
process all medical clalms and perform all other services described herein. The
Contractor shall work with the State to ensure the Conlractor salisfles applicable
requirements of this Contract, including requirements in the Medicare Supplement Plan
Document (referred to as the “Plan Document”) which is located on the Stale's websito at
www.in.gov/linance/ing and State and Federal law.

Page 1 of 55



The Contractor shall have a full-time implementation team. Al of the Contractor's
Implementation team members shall have participated, as team mombers, in the
Implementation of clalms adminlstration sarvices for at least one other employer (l.e.,
employer with Madicare Supplement or medical plans covering ai least 1,000 lives). The
Contractor's implementation leam shall include a lull-ime Implementation Manager
dedicated to this Contract, who will ba the main contact with the Stata for all of tha day+
to-day matters relating lo (he implementation of this Conltract. Also, the Contractor shall
asgign an Information Systems Project Coordinator (i) to serve as backup to the
Implementation Manager and () to coordinale activiies among the Contractor and the
Stale's existing vendor and all the internal and external participating and affected antilies.
The Gontractor's Implamentation team shall includa a full-time Account Manager who
may be the sama person as the Implementation Manager. The Implementation Manager
and Account Manager should be dedicated full-time to this implementation project from
the Contract start date through sixty (60) days after the go-live date. All other
implementation team members shall be available as needed during the implementation,
but should be dedicated full-time to this project &t least two (2) months prior to the go-live
date specified in Contract Section A.1 6.2. and thirty (30) days after the go-live date.

All key Contractor project siaff shall attend a project kick-off meeting at the State of
Tennessee offices In Nashville, Tennessea within the first thirty (30) calendar days after
{he Contract starl date. State project staff shall provide access and orlentation to the
Plan and system documentation, as requested by the Contractor.

The Contractor shall provide a project implementation plan to the State no later than thirty
(30) calendar days after the Contract starl dale, The plan shall be slectronloally
malntained, daily, in Microsofl Excel or Microsefl Project. The plan shall
comprahensively detall all aspects of Implementation, which includes all tasks with
deliverable dates nacessary to satisfactorlly implemarit all medical claims administrative
services no later than the go-live date specified in Contract Section A,15.2. and a
description of the members on the Implementation team and {helr roles wilh respect to
each item/task/function. The plan shall include a detailed timeline description of all work
to be performed both by the Contractor and the State. This plan shall require written
approval by the State. Ata minimum, the implementation plan shall provide speclfic
details on the following:

(1) idantification and timing of slgnificant responsibilities and tasks;

(2) names and tilles of key implementation taff;

(3 identification and timing of the state's responsibllities;

(4) data requirements (Indicate type and format of data required);

(5) identification and timing for the testing, acceptance and cerlification of receipt of

the State's enrollment information through the State's enlerprise resource
planning system, known as “Edison”;

(6) identiflcation and timing for testing and certification of claims processing and
payment and the reconciliation process;

18] member communications;

(8) schedule of In-person meetings and conference calis; and

9) transition requirements with the incumbent claims administrator that detall at a
minimum the lifetime accumulators. :

The Conlractor shall provide for a comprafiensive operalional readiness review (pre
Implementation audit) by the State, and/or its authorized representative, at least sixty (60)
days prior to the go-live date. Such review by the State, and/or its authorized
representative, may Include, but not be limited to, an onsite review of the Conlractor's
operational readiness for all services required in this Cantract (e.g,, claims procassing
and payment, member services, raining, and websita development). The review may
also Include desk reviews of documentation that includes but is not limited to:
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(1) policy and procedures manual;

(2 call center scripts;

3) Information systems documentation; and

4) the ability to provide and the process governing the preparation of any and all
deliverables required under this Contract.

Al Its discretion, the State may conduct an additional, pre-implementation review of the
Contractor's progress towards fulllling the information systems requirements of \his
Contracl. Such review by the State, and/or its authorized representative, may include
both onsite and desk reviews, including but not limited to staff interviews, system
demonatrations, systems testing, and document review.

During onsite visits as part of readiness review or a pre-implementation review, the
Contractor shall provide onsile workspace and access Lo a telephane, fax, printer, copy
machine, and Internet connectlon. The Contractor's slalf members shall be freely
avallable to the State offlclals to answer questions during this visit.

Tha Contractor shall conduct status meetings concerning project development, projact
implementation and Contractor performance at least weekly during Implementation, the
iwo weeks prior to:and the firat month following the go-live date, unless otherwlse
approved by the State. Thereafler, all ongoing operational meslings shall be conducted
on a Stale-specified schedule, but ehall ocour no |ess than once & month for the first six
months following the go-live date, unless otherwise approved by the State. Such
meatings shall be elther by telephone or onslte at the offices of the Slate, as detarmined
by the State, and shall Include the Implementation Manager and appropriale systems
stafl. Any costs incurrgd by the Conlraclor as a result of & meeting with the State shall
be the responsibliity of the Contractor.

No later than lorly-five (45) days post-implementation, the State will complete an
Implementation Performance Assessment. The assessment taol will be provided by the
Contractor, This assessment will be used to document the Slate’s satisfaction with the
implementation process and Identify any necessary corrective action(s). The Contractor
shall comply with all recommendations/requirements made In writing by the State within
the timeframes specifled by the State.

A3 Claims Procossl econciliation.

a.

The Contractor shall process all medical claims in strict accordance with the Plan
Document. The Contractor shall not modify covered benelits during the term of this
Contract without the prior written approval of the State,

Upon request by the State, the Conlraclor shall modily Its systems and processes [0
reflect approved plan deslgn changes, ineluding bul hot limiled to changes In covered
penelits and scope of covered benefits within sikty (80) days of notification by the State.
Should said change(s) not be elfective within sixty (60) days, the Contractor shall have
until the effective date of the change to modify its systems and processes.

The Contractor shall process claims, either filed directly by members and/or provider(s),
in &n accurate and timely manner and in accordance with the requirements in Contract
Atlachment B.26. Claims payment accuracy shall be ninety-elght percent (98%) or
higher and claims processing accuracy shall be ninety-seven percent (97%) or higher.
The Contractor shall submit to the State, at least one (1) month prlor to the go-live date, &
summary of its methodology for conducting internal claims audits, including audils to
determine claims payment and processing accuracy and claims paym ent turnaround.
The Stale reserves tha authority to review the methodology and require changes, where
appropriate. The Contractor shall hotify the State In writing at least thirty (30) calendar
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days in advance of any signilicant changes to its methodology. The State reserves the
authority to review the change and require changes, where appropriate. The Contractor
shall submit its audit methodology with each applicable performance measure report (see
Contract Attachments B.31. and C.1.).

The Contractor shall provide hard copy and electronic versions of claim forms, as
needed, and instructions to members,

The Contractor shall conflrm eligibility of each member as claims are submitted, on the
basis of the enroliment Information provided by the State, which applies to the period
during which the charges were incurred.

In concert with its clalms payment cyele, the Contractor shall provide an electronic
remittance advice (RA) lo the provider indicating the disposition of every adjudicated
claim submitted by the provider. The remittance advice shall contain appropriate
explanatory remarks related to payment or denlal of each claim. If a claim s partlally or
totally denied due to insufficient Information and/or documentation, then the remittance
advice shall specify all such Information and/or documentatlon. Providers that do not
have the capabliity of receiving an RA electronically may have one malled to them.

An incomplete clalm may be resubmitled with the information necessary to complete the
clalm. This resubmission shall constituta a new claim only for the purpose of establishing
a timeframe for claims processing and payment.

Explanation of Benefits (EOB)

The Contractor shall generate and mall an explanation of benellls (EOB) to the member
monthly unless olherwise approved by the State. The format of the EOB form will be
reviewed and approved by the State prior o the affective date of this contract. On an
annual basis, (he State and Contraclor shall review the format and content of the EOB
and determine If changes are necessary, |l changes are required, an implementation
schedule shall be mutually agreed upon for introduction of the revised EOB.

The Contractor shall ensure that any payments funded by the State are accurate and in
compliance with the terms of this Contract, including the Liquidated Damages
requirements of this Contract (see Contract Attachment B.28.) and State and Federal
jaws and regulations.

The State shall determine ali policles and benefils related 1o the Plan. Should the
Contractor have a question on policy determinations, benefits, or operaling guldelines
required for proper performance of the Contraclor's responsibilities, the Contractor ghall
request a determination In writing. The State will then respend in writing making a
determination within thirty (30) calendar days. The Contractor ghall then act In
accordance with such policy determinations and/or operaling guldelines.

The State shall have the sole responsibility for and authority to clarify and/or revise the
benefits available under the Plan. ItIs understood between the partles that the Plan
cannot and does not cover all medical situations. In a case where the benelils are not
referenced in the Plan Dooument or are not clear, the Contractor shall comply with any
applicable policy Issued by Benefits Administration to interpret the Plan Document. If the
benefils are not referenced In any policy, or are not clear, the Contractor shall utilize its
policies in adjudicating claims, and the Contractor shall advise Benefits Administration, In
writing, as to the difference along with the Contractor's recommendation, Such matters
as determined by the State to have a significant impact on administration of plan benefits
shall be resolved by the State.
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The Contractor shall identify and pursue claims that may be subject to coordination of
benefits (COB) in accordance with the regulations promulgated by the Tennessee
Department of Commarce and Insurance, Chapter 0780-1-53 Tenn, Comprehensive
Aules & Regulations. The Contractor shall provide a quarterly report of sald activitles to
the State (reler also lo Contract Attachment ©.2., Reporiing Requirements).

The Contractor shall notify the State on & weekly basis of receipt of any notices from
Medicare that Medicare may have made primary payments for services when It should
have been the secondary payer (a Medicare Secondary Payer demand letter). The
Gontractor shall resolve issues as to whether Medlcare Is the primary or secondary payer
within thirty-one (31) days of recelving the demand letter.

Unless otherwise directed by the State, the Contractor shall comply with the State's
requirements regarding subrogation as provided In Gontract Attachment D. The
Contractor shall Implement new ot revised requirements recelved from the Slate within
sixty (80) calendar days of receipt of the requirements from the Stale, unless olherwise
directed by the State.

The Contractor shall respond to all requests from the State for data detailing paid clalms
incurred within a specified perlod of time within seventy-two (72) hours of recelving the
request using the template prior approved in writing by the State.

The Contractor shall submit quarterly claims reports tothe State as provided in Contract
Altachment G, including but not limited to & quarterly paid clalms analysis report (refer to
Gontract Attachment C.14.), quarlerly paid claims lag report (refer to Contract Attachment
C.15.), monthly reconclliation report (refer to Conltract Attachment C.3.), and monthly
recoverlas report (refer to Contract Attachment G.4.)

For the payment of all claims under this Contract, the Contractor shall issue payments in
the form of checks and/or Automated Clearing House (ACH) electronle funds transfer
against the Contractor's own bank account. The Contractor shall maintain security and
quality controls over the design, printing and malling of chocks, as well as any fraud
prevention featura of checks.

The State will only pay for approved and correctly pald claims, not for rejected, reversad,
or duplicate claims. Additional requirements related to payments are llstefl in Contract
Section C.3.

The Contractor shall Issue all related U.S. Internal Revanue Sarvice (IRS) Form 1099
reports, submit required 1099 information directly to the IRS utilizing the Contractor's lax
ID number, and shall maintain responsibilily in matters relaling 1o such Information
provided 1o payees and to the IRS, (ncluding the payment of any penalties or fees related
to such 1099 reporting.

Upon conclusion of this Contract, or in the event of Its termination or cancellation for any
reason, the Contractor shall be responsible for the procassing of all claims Incurred for
medical services rendered or medical supplies purchased during the perlod of this
Contract with no additional administrative cost to the State. The claims run oul pariod
shall extend through the final day of the thirteenth (13") month following Contract
termination In addition, in the event of termination of thig Contract, the Contractor shall
continue 1o provide and pay claims for services to any member who Is hospltalized on the
effective date of termination. Said coverage shall discontinue when the member s
discharged from the hospital.

Fraud and Abuse
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A4,

(1) The Gontractor shall implement procedures to prevent and detect fraud or abuse
by providers or members and shall perform fraud Investigations of members and
providers, In consultation with the State, for the purpose of recovery of
overpayments due to fraud.

2) The Contractor's procedures for preventing and detecting fraud and abuse shall
include, at a minimum, claims edits, post-procassing review ol claims, and
utilization management. The Contractor's claim edits shall include, at minimum,
edits to identify upcoding and duplicate clalms.

(3) In the event the Contractor discovers evidence that an ufiusual trangaction has
occurred that merits further investigation, the Contractor shall simultapeously
inform Benefits Administration and the Division of State Audit, In the:Gffice of the
Comptroller of the Treasury. The Stale will review the Information and Inform the
Contractor whether It wishes the Coniractor to:

1. Discontinue further investigation If there Is insufficient justification; or

it. Continue the investigation and report back to Benefits Administration and
the Division of State Audit; or

iii. Continue the Investigation with the assistance of the Division of State
Audit; or

fv. Discontinue the Investigation and turn the Contractor's findings over to
the Division of State Audit for its investigation.

4) The Contractor shall submit to the State, at least two (2) months prior to the go-
live date, two (2) written coples describing its fraud and abuse program. The
State reserves the authority to review the documents and recommend changes,
where appropriate. The Contractor shall notify the State, in writing, within thirty
(30) calendar days of any significant changes lo ils programs relaled to
insurance of provider fraud, abuse, and waste. The Slate reserves the aulhority
1o review the change and recommend changes, where appropriate.

(5) The Gontracter shall provide a written narratlve or reporl to the Stale on a
quarterly basis regarding the elfectiveness of the Gontractor's fraud and abuse
program, Including Its fraud and abuse detaction activilias, lindings from those
activities, follow-up on findings, proposed Improvement activities, and any
estimated savings to the Plan associaled wilth the Conltractor's detaction of such
fraudulent or wasteful activities,

ud

Upon thirty (30) days written notice and the astablishment of applicable third pary
confldentiality agreement(s), if any, reasonably required by the Contractor, the State
and/or its authorized representative shall have the authorily to examine and audit the
Contractor services and prlcing 1o ensure compliance with all applicable requirements.
For the purpose of this requirement, the term, “Contractor,” shall Includa ils parent
organization, affillates, subsldiaries, and subcontractors.

The Contractor shall provide access, at any time during the term of this contract and for
three (3) years after final contract payment (longer if required by law), to the State and/or
its authorlzed representative to examine and audit Contractor services and payments
pursuant to this Contract. The State reserves the authority to request that docum entation
be provided for review at the authorized reprasentative's location, the State's location, or
at the Conlractor's corporate site.

The Contractor shall, at Its own cost, provide the State and/or its authorized
representative with prompt and complele access to any data, documents, access to
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systems, and other Information necessary to ensure Contractor compllance with all
requirements of this Contract.

The Contractor shall provide reasonable cooperation with requests for information, which
includes but Is not limited to the timing of the audil, deliverables, data/information
requests and the Conlraclor's response lime to the State's questions during and after the
process. The Contractor shall also provide & response lo all “findings” raceived. Such
response shall occur within thirty (30) days, or at a later date if mutually determined with
the State to be more reasonable based on the number and type of findings.

The State shall not be responsible for time or any costs incurred by the Contractor In
association with an audit including, but not limlted to, the costs associated with providing
data, reports, documentation, systems access, or space.

If the outcome of the audit results in an amount due to the State, then the State will work
with the Contractor to negotiate terms of repayment. In the absence of such agreement,
the State will deduct one-sixth of the totel amount due from the fees due to the Contractor
pursuant to Sectlon C.3, for each month for six months and is subject ta & compounding
interest penaity of one percent (1%) per month. Il the Contractor disagrees with a {inding
resulling in a payment to the State, the Stale will review the Contractor's comments, but if
the Stale retains the otiginal audit findings the Contractor will be respongible for any
payment to the State.

A.5. Member Services.

a.

All members services representatives handling inquiries related to the Plan shall be
familiar with the terms and provisions of the Plan Document, including without limitation,
eligibllity, benefits, excluded services and progedures, deduclibles, applicable cost-
sharlng, including co-payments and co-insurance, out-of-pocket maximums, Instructions
for completing a claim form, determining the status of claims, how to handle a complaint,
and the member appeals process.

The Contractor shall have sufficient staff to respond to inguirles, correspondence,
complaints, and problems, The Contractor shall not answer technlcal questions
regatding sllgibility policy and shall refer these questions to the State.

The Contractor shall have and implement procedures for. monitoring and ensuring the
quality of services provided by its member services representatives. Such procedures
may include but are not limited to the following activities:

(1 auditing calls/correspondencs for each member services representative;
(2) silent monltoring of calls;

(3) recording calls for quality and training purposes;

(4) skill refrasher courses; and

(5) call coaching.

The Contractor shall set standards for customer satisfaction for member services
representatives based upon, but nol limited to, an evaluation of the following areas:
documentation, greeting, courtesy, responsiveness, explanation and gulding techniques,
and accuracy. The standards shall be submitted 1o the State for prior wrilten approval
before they are used to measure customer sztisfaction. Adherence 1o the standards shall
be measured, monitored and reviewed by the Contractor each month.

The Contractor shall provide a personallzed response, In writing, to ninety-five percent

(95%) of writtan (mail or emall) inquirles from members concerning requested
Information, including the status of claims submitted and covered benefits, within five (5)
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business days and one hundred percent (100%) within ten (10) business days. The
Contractor shall acknowledge recelpt of email inquiries within one (1) business day.

The Contractor shall designate a client service liaison fo respond lo member-related
lssues identified by the State, For designated jgsues by the State, the Contractor shall
contact the member, resolve the issue and then notily the State of the resolution.

Member Appeals Process

M

@)

(3)

(@)

(6)

(6)

)

(8)

The Contractor shall maintain formal appeal procedures al fording two levels of
reviow. The Level | and Level Il reviews shall be conducted by committees
designated by the Contractor. Persons making Level | determinations shall not
be involved in Level Il decisions. With the prior wrilten approval of the State,
additional levels of review may be offered.

Al least one (1) month prior to the go-live date, the Contractor shall provide the
Stale two (2) written coples describing in detall the Conlractor's appeals process
and procedures along with two (2) written coples of sample determination letters
for Level | and Level |l appeals, The State reserves the right to review the
appeals process and procedures and lelters and require changes, where
apprapriate.

The Contractor shall submit quarterly appeals reports with Information regarding
each appeal flled with the Contractor (refer also to Contract Attachment C,
Reporting Aequirements).

The Contractor shall provide the State with coples of requested appeal files
withln ten (10) business days of the State’s request.

Any time & member llles an appeal, the Contractor shall epsure that all racords
and Information related to he appeal are preserved for the grealer of (a) ene (1)
year following the conclusion of the appeal process, Including any external
appeals (8.9, the State's appeal process) and (b) any fonger period raquired by
other provisions of this Contract or state or federal law.

The Contractor shall include notification of the mem bar's right to appeal In any
member communication regarding beneflt coverage daecisions, including but not
imlted to, lelters lo members and providers, member handbooks, and
Explanation of Benefit (EOB) statements. The text and format of this notice Is
subject to prior written approval from the Stale.

The Conftractor ahall maintain & procedura for resolving complaints informally by

\elephone. Where a complaint cannot be resolved to the member’'s satisfaction,

the Contractor shall advise the member of his/her right to file an appeal and shall
provide instructions for doing so.

The Contractor shall designale the manner by which a member may file an
appeal. The Conltraglor may require tha mamber to submit a written request or lo
complete and submit a ‘member appeal form" or olher designated form. Il
form(g) are required, the Contraclor wlll make such forms available on its websile
and by mall within five (5) business days upon request of the member.

The Contractor shall allow a member one hundred and eighty (180) days 1o
initiate a Level | appeal following nolice of an adverse determination. Where &
Level! | determination is unlavorable, the Contractor shall advise the member of
thelr right to initiate a Level Il appeal within ninety (90) days of notice of the Level
| decision.
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A6.

(10)  For post-service appeals (Level | and Level Il), the Contractor shall complete
review and lssug a wrltten decision (o all parties involved within sixly (60) days of
receipt. For expedited appeals nol involving & third party review the Caontraclor
shall complete review and Issue a wrillen decision 1o all parties Involved within
seventy-iwo (72) hours of recelpt. All other expedited appeals shall be
completed within seven (7) calendar days. All declsion notices shall advise of any
further appeal oplions. Where the Contractor's appeals process has been
exhausted, adverse determination notices must advise the member of the option
to pursue a State-level appeal within two (2) years and must Include the State's
appeal form.

(11)  The State sponsors an appeal process available 10 members after they have
exhausted the Contraclor's appeals procass. Tha Conlractor shall have a
qualified individua) avallable to provide support lo the Stale Appeals Coordinator
in the research and development ol appeals, The Conlractor shall have the
appropriate qualified individuals, Including the Account Manager available lo
partiolpate in the State appeal process and lo be avallable to personally attend
the State appeals meetings when requested by the State.

h. Unless otherwlse directed by the State, the Contractor shall parform, following review and
approval by the State, a member salisfaction survey, The survey shall be conducted no
more frequently than once during each calendar year al a time mutually agread upon by
the Siate and the Contractor and shall involve a statistically valld random sample of
members. The State reserves the authority 10 review and mandate ohanges in the
survey It feels are necessary o obtaln valld, reliable, unblased results, Those changes
may include, but are not limlled to, changes Ii the research design, unlis of analysis or
observalion, study dimension, sample slze, sample frame, sample method, coding, or
avaluation method. Based upon the results of the survay, the Contractor and the State
shall jointly develop an action plan to correcl problems or deliclencies [dentified through
this activity, The results of the annual survey shall be measured according to Contraot
Attachment B, Performance Guarantee 14 Member Satislaction Survey.

all L

The Contractor shall operate a call cenler (hat uses a toll-free telephone number dedicated to the
Plan as the entry point for members contacting the Contractor. The dedicated toll-free customer
service phone number shall become the property of the State of Tennessea upon the termination
of this Contract. The Contractor shall transfer said number to the State at no costtothe State
such that the State or its designee can maintain this same number for continueus, uninterrupted
use by members needing assistance alter the termination of this Contract.

a. The Contractor's call center shall be open and staffed with trained personnel on the date
specilied in Contract Section A.15.16.

b. The Contractor's call center and member services representatives shall be located In the
continental United States.

c The Contractor's call center shall acocept calls Monday through Friday, during the hours of
7:00 a.m. 1o 5:00 p.m., Central Time, except on officlal State Holidays.

d. The Contractor's call center shall be equipped with TOD (Telephone Device for the Deaf)
in order to serve the hearing impalired populztion.

e, The Contractor's call center shall mest each of the following performance standards:
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a.

€)) The Contractor's call center shall answer, by a person, oné hundred percent
(100%) of calls within flve (5) minutes (300 seconds).

(2) The Contractor's call center shall maintain an Average Seconds to Answer (ASA)
of less than one (1) minute (60 seconds) and after answering the call the
Contractor may only put callers on hold in order to (a) make outbound calls as
necessary or (b) 1o research a caller's issue.

) The Contractot’s call center shall maintain a blocked call rate of less than one
percent (1%) per quarter.

(4) The Contractor's call center shall malntain an Abandonad Call rate of not more
than three percent (3%).

The Coniractor shall calculate each performance measure during the normal business
hours of each business day.

The Contractor shall provide call center statistics for members to the State on a weekly
basls during the thirty (30) days prior to the go-live date through the slxty (60) days after
the go-live date. After which time the Contractor shall submit a summary report with data
for the preceding month, (Refer to Contrac! Section A.16.17.)

The Contractor's call center shall have call management systems and communications
infrastructure that can manage the potential call volume and achleve the performance
standards described In this Contract.

The Contractor's call management systems shall be scalable and flexible so they can be
adapted as needed, within negotiated timeframes where applicable, In response to
program, benefit, or enroliment changes.

The Contractor's call management systems shall be equipped with caller identification. n
addition, the Contractor's call center shall adopt caller identification for itself that is prior
approved in writing by the State.

The Contractor's call management systems shall provide greeting messaging when
necessary. The Conltractor may play canned music and/or messages prior approved by
the State for the callers while they are on hold and shall play messages as directed by
the State. The Contractor shall not play advertising or Informational messages lor callers
while they are on hold unless prior approved in writing by the State (or the Slate directs
the Conlractor to play certain messages). Additionally, the Conlractor's syslems ghall
provide a message that notilies callers that calls are being recorded and may be
menitored by the Contractor and the State for quality control purposes.

The Contractor's call management system shall record and Index all calls such that the
Contractor can easlly retrieve recordings of individual calls hased on the phone number
of the caller, the caller's name, the dale/time of the call, or the member services
ropresentative who handled the call. The Contractor shall be able to provide a full
recording of each call upon the State’s request, using only the member's name of
identifler to locate the cali(s).

The Contractor's call management systems shall facilitate the processing of all calls
recelved and assign incoming calls to available member services representatives in an
efficiont manner. The system shall transfer calls to oiher telephone lines as necessary
and appropriate, Including transfers to external call centers.

The Contractor may use an automated interactive voice response (IVR) system for
managing Inbound calls, provided that the caller always has the abllity to leave the IVR
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A7, Mem

a.

system and walt in queue In order lo speak directly with a live-volce member services
representative during normal business hours rather than continue through additional
prompts. The Contractor shall nol have more than one level of menu choices [limited to
five (5) options) unless prior approved in writing by the State. The Contractor's decision
iree and menu are subject 1o State review and prior written approval.

The Contractor shall inform callers of their likely wait times (based on real-lime
Information, Including call volume and member services representative avallability) as
they enter the queus, The Conlractof ghall also provide a “dial back" option that allows
callers to recelve a call back from the next available member services representalive.
Note that calls recelving a call back pursuant to this provision are not counted as
“abandoned.”

The Contractor shall have the ability to make outbound calls without interrupting the
abillty of callers to continue to access the call center.

The Contractor shall have the abllity to allow third parties (the State or its authorized
representative) to monitor recorded calls from a remote localion. Additionally, the
Contractor's system shall be able to record calls for monitoring.

The call management system shall enable the logging of all calls, including:

(1) the caller's identifying information (e.g., employee ID);

@) the call date and time;

Q) the reason for the call (Including a reason code using a coding scheme prior
approved by the State in writing); ,

4) the member services representative who handied the call;

(5) the length of call; and

(6) the resolution of the call (including a resolution code using a coding scheme prior
approved by the State in writing) (and if unresolved, the action taken and follow
up steps raquired).

Additionally, the call management systems shall maintain a history of correspondence
and call transactions for performance management, quality management and audit
purposes. This history shall contain the actual Informatlon, a date/time stamp (hat
corresponds to when the lransaction took place, the origin of the data management
transaction (&.g., lhe State and/or one of ta authorlzed rapresantalives or the moember),
and the member services representative (hal procassed (he transaction. Related
correspondence and calls shall be indexed and properly recorded such {hat they can be
treated In reporting and analysis as part of a distinct transaction.

C cal aterials.

The Contractor shall, in consultation with and following written approval by the State, print
and distribute member materials, including bul not limited to member handbooks,
|dentification cards, welcome packets, lotlers, mass mallings, and administrative forms
and manuals pertaining to or sent to membars by December 12, 2011. Unless ctherwise
directed by the State, all member materials shall be prior approved In writing by the Stale
and submitted to the Stale at least fourteen (1 4) days prior to the anlicipated printing
date.

The Contractor shall work in conjunction with the State and Its marketing staff and vendor
to ensure continuity of branding across all plan and member materlals, website, and any
other communications information. All uses of the branding elements shall be subject to
prlor approval by the State.
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Unless otherwise specified, the Contractor shall be responsible for all costs related to the

deslgn,

development, revision, printing, and distribution of all member materlals that are

required to be produced under the terms of this Contracl, The Contractor shall ensure
ihal up-to-date versions of all printed member materials can be downloaded from its
website.

Member dentification Cards

M
(2)

)

iil,

(4)
(5)

6)

%

@)

The Contractor shall provide members with Identification (I.D.) cards.

The cost of creating and mailing .D. cards pursuant to subsection (d)(1) above
and (d)(7) below shall be borne by the Contractor.

Unless otherwise specified, identification cards shall com ply with the State's
guidelines for identification cards, which [nclude but are not limited to the
following:

The words "The Tennessee Plan” shall appear In the top center of the
front of the card in a font size of no less than 11 point; the words
“Administered by CONTRACTOR NAME" may appear beneath thisina
smaller font size (at least two points less).

The front of the card shall also include the following inform alion: member
narme, member number, group name and/or number, benefit option (e.g.,
Medicare Supplement).

The Contractor shall use the State's Edison employee Identiticatlon
number (not Soclal Security Number) as the primary unique Identifier for
members and shall include this number as Ihe mernber's identificalion
number on the identification card.

The format for Identlfication cards shall be prior approved In writing by the State.

The Contracter shall mall ldentification cards to members no later than twenty-
one (21) calendar days prior to the go-live date, During the benefil year the
Gontractor shall mall LD, cards to members no later than lan (10) calendar days
from recelpl of new enraliment or change in enroliment and fourteen (14) days
prior to each beneflt year, a8 indicated In the enroliment information from the
Siate and no later than ten (10) calendar days from receipl of a member's
request for a replacement of duplicate card (at no charge to the member).

The Contractor shall have the capability on its website (see Contract Saction
A.8.) to allow members to print out temporary cards,

The Contractor shall allow each member to have a duplicate card upon the
member's request,

As directed by the Stale, the Contractor ghall re-lssue Identification cards to
rellect approved plan design changes within the timeframe specified by the State
(refer to Contract Section C.3.e. regarding the cost of identlfication cards re-
issued at State direction).

Member Handbook

M

The Contractor, following review and approval by the State, shall annually
update, print and distribule meamber handbooks and shall maintain on Its website
an up-to-date version of the member handbook that incorporates changes made
between annual printings.
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(2) The member handbook shall be specific to the Plan and shall detall benefits and
excluded services and procedures; detail cost-sharing requirements; and provide
other Informatlon helpful to members.

(3) The Contractor shall distribute the member handbook to every head-of-contract
al their home address of racord no later than twenty-one (21) days prior to the
go-live date and thereafter upon request by members.

4 Each year the Contractor shall print member handbooks In a quantity approved
by the State In order for the Stale 1o distributa the handbooks lo newly eligible
retirees and for the Contractor to distribute to members upon raquest al least 14
days prior to each benefit year.

The Contractor shall use first class rate for all mallings, unless otherwlse directed or prior
approved In writing by the State. The Contractor may useé bulk mail and medical mail
rates, if prior approved in writing by the State.

The Contractor shall have the exclusive responsibility to write, edit, and arrange for
clearance of materials (such as securing full ime use of a stock photograph used in
brochures for perpetulty) for any and all member materials In time for the materials to be
approved by the State and printed.

The Contractor shall ensure that its member materials are culturally sensitive and
professlonal in content, appearance, and design.

The Contractor shall, to the extent practicable, use rolativaly large and legible fonts In its
member materials. Additionally, the Contractor shall make maximurn use of graphics to
communicate key messages 1o populations with limited [iteracy or limited English
proficiency. The Contractor shall also prominently display the Contractor's call cenler
telephone number and hours of operation In large, bolded lypetace on all member
materials.

Unless olherwise prior approved In writing by the State, lhe Contractor shall deslgn all
member materials at the sixth (6.0) grade reading loval or lowar using the Flesch-Kincaid
Index or other suitable metro that the State prior approves in wiiting. The Contractar
shall evaluate materials using the entire text of the materials (except return addresses).
Draft materlals shall be submitted to the State for approval and the Contractor shall
include a reading level analysis and certification of the readling level of each plece of
material. Draft communications should be provided to the Stale no later than ten (10)
business days prior to anticipated printing. Refer to Contract Attachment B.11.

The Contractor shall provide electronio templates of all finalized member matetials in a
{ormat that the State can easily alter, edit, revise, and update, Absent gross negligence
or malleasance by the Contractor, the Contractor has no liability for errors on other
deliverables that the State did not find or correct before glving final approval for Ihe
Individual materials, However, the Gontractor shall produce and distribute corracted
versions of the individual materials at the Siate’s direction (refer to Contract Section
C.3.e. regarding production and distribution costs).

The Contractor covenants that all materials distributed to members and prepared or
produced by the Contractor shall be accurate In all material respects.

Al the State's request, the Contractor shall notify members, in writing, of any benefit

changes no lass than thirty (30) calendar days prior to the implementation of the change
(refer 1o Contract Section C.3.e. regarding preduction and distribution costs).
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A.8.

A9,

Unless otherwise directed by the State, the Contractor shall print and distribute any mass
mallings developed by the State within twenty-one (21) business days of receiving the
text fr)orn the State (refer to Contract Saction C.3.¢, regarding production and distribution
costs).

Wab Site.

a.

The Contractor shall maintain a website dedicaled o and customized for this Contract.
The design of the websile, inclusive of the sile map, page layout, color/font scheme and
branding, static content and any documents which can be accessed via or downloaded
trom the wabsite, must be prior approved in writing by the State. The website shall be
deslgned for members and dedicated to (he Plan. Additionally, the Conlractor shall
obtain prior, written approval from the State for any links from the site to an axlernal
(qovernmental and non-governmental) website/portal or webpage.

The website shall be fully operational, with the exception of member data/Protected
Health Information on or before the date specifled in Contract Section A.15.22.

The Contractor shall update content and/or documents posted to the webslte within five
(5) business days of the State’s approval of changes to sald content and/or documents.

The Conlractor shall submit to the State a website design spaclfiications document,
inclusive of a comprehensive site map, page design documentation including
ssereenshots” of all pages, all links to external sites (governmental and non-
governmental) and all static content and documents associated with release #1 of the
websila for review and approval by the data specified in Contracl Section A,15.23.

The Contractor shall host the website on a non-governmental server, which shall be
located within the United States.

The Gontractor shall ensure that the website/portal meets all of the capacity, availabllity,
performance and security requirements outlined in Contract Sections A.11. and A.13.

The Contractor shall obtain and cover the cost of the domain name for the webslte/portal.
The Contractor shall fransfer ownership of the domain name to the State upon
termination of this Contract without delay and at no cost to the State.

To ensure accessibllity among persons with a disabiity, the Contractor's website shall
comply with Section 508 of the Rehabilitation Act of 1973 (29 USC Section 794d) and
implementing regulations at 36 CFR 1194 Parts A-D.

The website/portal shall be "Bobby-approved” (as deflned in Contract Sectlon A.16.).

At a minimum the website shall contain a home page with general information and links
to additional information, Including bul not limited to frequently asked questions (FAQs),
the member handbook, temporary Identification cards, appeals forms (if applicable), and
information about the explanation of benefits (EOB), Including a sample form with an
explanation of each Item.

Administrative Services.

a.

The Gonlractor, upon request by the State, shall review and comment on proposed
revisions to the beneflts in the Plan. When so requested, the Contractor shall comment
in regard to:

) industry practices;
(@) Federal or stale laws:
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3) the overall cost impact to the Plan;
(4 necessary changes in the Conltractor's raporting requirements; and/or
(5 system changes.

The Contractor shall provide advice and assistance with regard to questions regarding
effective dates, benefils, premiums, cost-sharing and cessation of coverage as requested
by the State, members, and providers. J

The Conlractor shall refer calls from Agency Benefits Coordinators (ABCs) or members
regarding eligibllity or enroliment issues to the State.

The Contractor shall respond 1o all Inquiries in wrlting from the State within one (1
calendar week afler recelpt of said Inquiry, In.cases where additional information to
answer the State’s Inquiry Is required, the Coniractor shall notify the State mmadiately as
1o when the response can be furnished to the State. For matters designated as urgent by
the State, the Contractor shall provide a response 1o the State within four (4) hours during
normal business hours. During non-business hours the Contractor shall provide a
response to urgent matlers to the State within twenty-four (24) hours.

To maintain the privacy of personal health information, the Contractor shall provide to the
Siate a method of securing emall for daily communications between the State and the
Contractor.

The Contractor, atthe request of either party, shall meet with rapresentatives of the State
periodically, bul no less than quarterly, lo discuss any problems and/or progress on
matters outiined by the State. The Contractor shall have In attendance the staff
requested by the State, which may include a Program Director and roprasentalives from
the Contractor's organizational units required to respond lo topics Indicated by {he State's
agenda. The Contractor shall provide information lo the State conceming lts efforts to
Improve adminislrative activities, as well as trands In the provision of benefits. The
Contractor shall provide advice, assistance and information to the State regarding
applicable existing and proposed Federal and State laws and regulations affecting the
Plan. The Contractor shall also provide information 1o the State regarding the
adminlstration of the benefit, internal procedures far bifling and reconciliation of
iransactions, and other administrative matters, These meetings will take place at the
State of Tennessee officas in Nashville, Tennessea, However, at lls discretion, the Staie
may allow the Contractor to participate in such meelings by telaconference.

The Contractor shall not modify the services or benefits provided lo members during the
term of this Gontract without the prior written consent of the State.

The Contractor shall assist the State, If requested, in the education and dissemination of
information regarding the Plan. This assistance may include but not be limited to:

(1) Written informalion;

(2) Audio/video presentations;

(3) Attendance at meatings, workshops, and conferences; and

(4) Training of State stall and other persons on Contractor's administrative and
benefits procedures.

Any onsite visits to member agencies shall require the prior approval of the State.
The Coniractor shall refer all media and legistative inquiries (o Benelits Administration,
which will have the sole and exclusive responsibility 1o respond 1o all such queries.

However, the Contractor shall respond directly to audil requests from the Complroler, lo
audit requests from divisions within the Department of Finance & Adm inistration, and to
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subpoenas; in all such instances, the Contractor shall copy Benefits Administration on all
correspondence.

The Contractor shall ensure that the U.S. Postal Service ralums all undeliverable mall
and mail forwarding Information to the Contraator, not 1o \he State. Unless otherwise
directed by the State, for all malling materials, the Contracior shall use the "Address
Barvice Requested” endorsement as deseribed in Section 507.1.5 of the U.8. Postal
Service's Domestic Mall Manual (DMM).

The Contractor shall review ail returned mail from any mailings to members to determine
If the member has moved, If the Contractor has the wrong address, and/or if the member
Is communicating other contact information 1o the Contractor of to the State, If the U.S.
Postal Service Indicates that a new address Is available, the Contractor shall send the
member a "Notlce of Address Change Instructions” within three (3) business days and
communicate the updated address Information to the State within thirty (30) days. The
Notice of Address Change Instructions shall be prior approved by the State in writing.
The Contractor shall track returned mail and shall report monthly lo the State tha numbar
of pleces of returned mail, the reason the mall was relurned and action taken by the
Gontractor. The Contractor shall include in this report a list of all members whose mall
was undellverable due to an incorrect address provided by the State (see Contract
Attachment C.8., Reporling Requirementis).

Unless prior approved in writing by the State and in compllance with Stale and Federal
law, the Contractor shall not use information galned through this Contract, including but
not limited to utilization and pricing information, in markeling or expanding non-Slate
business relationships or for any pecuniary gain.

Ad0. Staffing.

a.

The Contractor shall provide and maintain qualified staff to provide saervices required
under this Contract. The Contraclor shall ensure that all staff, iIncluding the Contractor's
employaes, independent contractors, consullants, and subcontractors, performing
sarvices under this requirement has the experience and qualilications o perform (he
applicable services, The Contractor shall maintain stalfing al a level that enables the
Contracior to meet the requirements of this Contract.

For its work under this Contract, the Gonltractor shall nol use any person or erganization
that is on the U.S. Depariment of Health and Human Sarvices' Ollice of Inspeclor
General (OIG) exclusions list unless the Contractor recelvas prior, written approval from
the State.

The Contractor shall ensure that all staif recelves Initial and ongoing training regarding all
applicable requirements of this Gontract and the Plan. The'Contractar shall ensure that
staff which provides services under this Conlract are spacilically orlented and trained
regarding their funclions, knowledgeable about the Contractor's operations relating to (he
Plan, and knowledgeable about their functions and how those functions refate to the
requirements of this Contract,

The Conlractor shall have an ongoing, Account Team ihat can provide daily operational
support as well as strategle planning and analysis. All members of the Account Team
shall have previous experience administering Medicare Supplement benefits for large
employers. A member of the Account Team shall be avallable for consultation with the
State during the hours of 8:00 a.m, to 4:30 p.m. Gentral Time, Monday through Friday, as
required to fulfill lhe scope of services specitied In this Contract

The Contractor shall designate a full time Account Manager as a member of the Account
Tearn and the Implementation Team. The Account Manager shall be dedicated full-time
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to this account from the Contract start date through sixty (60) days after the go-live date.
The Account Manager shall continue to be responsible lof management of the State
account following the sixty (60) days aftor go-live period. The Account Manager shall
have the responsibility and authority to manage the entlre range of services specified in
this Contract and shall respond promptly 1o changes in benelil plan design, changes: In
claims processing procedures, or general administrative problems Identified by the State.

The Contractor shall survey the State annually In January to determine the State's
satisfaction with the Account Team and report the results of the survey to the State (see
Attachment C.9., Reporting Requirements).

The Contractor agrees that the State may approve or disapprove the staff assigned to
this Contract prior to the proposed assignment. The State may also direct the Contractor
to replace staff members providing core sarvices as It deems necessary and appropriate.
The decision of the State on these matters shall not be subject to appeal.

Key personnel commitments made in the Contractor's proposal shall not be changed
unless prior approved by the State in wriling. The Contractor shall notify the Stale at
least fifteen (15) business days in advance, or as soon as the information Is available, of
proposed changes and shall submit justification (including proposed substilutions) In
sufficient detail regarding education and @xperience aqual to previous staff to he Stale 10
svaluate the Impact upon the Contract. The decislon of the State on (hese matters shall
not be subject to appeal.

If any key position becomes vacant, the Contractor shall provide a replacement with
commensurate experlence and required professional credentials within sixty (60) days of
the vacancy unless the Stale grants an oxcepllon to this requirement In writing.

A.11, Information Systems.

a.

Claims Management System

(1) The Contractor shall operate a claims management system that processes and
tracks detalled claims for members and appropriately links claim history and
enrollment Information.

(2) The Contractor must maintain and utilize the capablilty to electronically Interface with
the Medlcare Part A and B Administrative intermediarles to provide for the direcl filing
of claims for retirees living In both the State of Tennessee as well as all other slates.

(3) The Contractor's clalms management system shall retain claim history on-line for at
least two (2) years. (This does not limit the Contractor's obligations to retain all
records in accordance with Contract Sectlon D.9, Records.)

Member Services Representative Systems Access

The Contractor's member services representatives shall have access to claims
management and other systems as necessary 1o respond to Inquirles from members.

The Contractor's Systems shall have the capabllity of adapling to any future changes
necessary as a rasull of modifications to the deslgn of the Plan or this Contracl and lis
requirements, including e.g,, data collection, records and reporting based upon unique
identifiers 1o track services and expendilures across population types/demographic
groups, regions/parts of the state. The Systems shall be scalable and flexible so they
can be adapted as needed, within negotlated timeframes, e.9., in response to changes in
Contract requirements or increases In enroliment estimates. The Contractor's Systemn
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architecture shall facilitate rapid application of the more common changes that can oceur
in the Contraclor's operation, including but not limited to:

%)) Changes In payment methodology;
(2) Changes in program management rules, e.g. eligibllity for certain services; and
(3) Standardized contacl/eveni/service codes.

The Contractor shall ensure that its electronic data processing (EDP) and electronic data
interchange (EDI) environments (both hardware and software), dala security, and internal
controls meet all applicable Federal and State slandards, including the Health Insurance
Portability and Accountability Act of 1996 (HIPAA) and the Health Information Technology
for Economic and Clinlcal Health (HITECH) Act. Said standards shall include bul not be
limited to the requirements specified under each of the following HIPAA subsections:

(1) Electronic Transactlons and Code Sets
(2) Privacy

(3) Securlly

(4) National Provider Identifler

%) National Employer Identifier

(6) National Individual [dentifler

) Claims attachments

(8) Natlonal Health Plan identifier

(9) Enforcement

All Contractor systems shall maintain linkages and "parent-child" relatlonshlps between
Initial and related subsequent Interactions/transactions/events/activities. Additionally,
when the Contractor houses Indexed Images of documents used by members, providers
and subcontractors to fransact with the Contractor, the Contractor shall ensure thal these
documents maintain logical relationships to certain key data such as member
identification and provider/subcontractor identification numbers. The Contractor shall
also ensure that records associated with a common event, transaction or customer
service lssue have a common index that will facilitate search, retrieval and analysis of
related activities; e.g., Interactions with a particular member about the same
matter/problem/issue.

Upon the State's request, the Contractor shall be able to generate a listing of all
members and others that were sent & particular document, the date and time that the
document was generated, and the date and time that it was sent to particular members or
others. The Contractor shall aleo be able to generate a sample of said document.

Retention and Accessibllity of Information

(1) The Contractor shall provide and malntain a comprehensive information retention
plan that Is in compliance with state and tederal requirements.

(2) The Contractor shall maintain information on-line for a minimum of two (2) years,
. based on the last date of update activity, and update detalled and summary history
data monthly for up to two (2) years to reflect adjustments.

(3) The Contractor shall provide within three (3) business days turnaround or better on
requests for access to information that is batween three (3) years and slx (6) years
old. Such requests for information shall be made by the State or its authorized
designee.

(4) if an audit or administrative, civil or otiminal Investigation or prosecution Is in progress

or audit findings or admInistrative, civil or criminal Investigations or prosecutions are
unresolved, information shall be kept in electronic form untll all tasks or proceedings
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are completed.

Information Ownership. All information, whether data or documents, and reports that
contain or make references to sald information, Involving or arising out of this Contract is
owned by the State, The Contractor i expressly prohibited from sharing or publishing
State information and reports or releasing such Information to external entities, affillates,
parent company, or subsidiarles without the prior written consent of the Stale.

System Avallabliity and Disaster Recovery (DR}

(n The Contractor shall ensure that crifical mamber and other web-accessible
and/or telephone-based functionality and information Including the website
described In Section A.8. (to be agreed 1o by the State and the Contractor) are
avallable to the applicable Systern users twenty-four (24) hours a day, seven (7)
days a week, except during periods of scheduled System unavallabllity agreed
upon by the State and the Contraclor, Unavallabllity caused by events oulside of
the Contractor's span of control is outside of the scope of this requirement. Any
scheduled maintenance shall occur between the hours of midnight and 5:00 a.m.
Central Time and shall be scheduled In advance with notification on the member
website/portal. The Contractor shall make efforts to minimize any down-lime
petween 5:00 a.m. and 10:00 p.m. Central Time.

2) The Contractor shall ensure that the Systems within its span of control that
support its data exchanges with the State and the Stale’s vendors are avallable
and operational according to the specifications and schedule assoclated with
each exchangs.

(3) Regardless of the architecturs of its systems, the Conltractor shall develop and
be continually ready to Invoke a disaster racovery (DR) plan. The DR plan shall
ancompass all informallon systems supporting this Contract. At a minimum the
Contractor's DR plan shall address {he following scenarios:

i Gentral and/or satellite data processing, telecommunications, print and
malling facliities and functions thereln, hardware and software are
destroyed or damaged,;

ii. System Interruption or fallure resulting from network, operaling hardware,
sofiware, communications infrastructure or oparalional errors thal
gompromise the Integrity of transactions that are active In a live systam
at the time of the outage;

ik, System Interruption or failure resulting from network, operating hardware,
sofltware, communications Infrastructure or operational errors thal
compromise the integrity of data malntalned in a live or archival system;
and

Iv. System Interruption or fallure resulting from network, operating hardware,
software, communicalions infrastructure or operational errors that does
not compromise the integrity of transactions or data malntained In a live
or archival system bul does prevent access to the syslem,

(4) The Contractor shall provide the State results of its most recent test of its DR
plan one (1) month prior to the go-live date.

(5) The Contractor shall periodically, bul no less than annually, test its DR plan
through simulated disasters and lower level fallures in order to demonstrate (0
the State that it can restore system functions. The Contractor shall submit an
annual DR Results Report to the State (refer to Contract Attachment C.10.,
Reporting Requirements).
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(6) in the evenl that the Contractor falls to demonsirate in the tests of its DR plan
that It can restore system functions per the standards outlined in this Contract,
the Contractor shall submit to the State a corrective action plan that describes
how the failure wiil be rasolved. The Contractor shall deliver the corractive action
plan within ten (10) business days of the concluslon of the test.

(7) In the event of a declared major failure or disaster, as defined in the Contractor's
DA plan, the Contractor's critical functionallly as discussed In Section A 11.1.(1)
shall ba restored within seventy-\wo (72) hours of the failure's or disaster's
occurrence.

(B) The Contractor shall maintaln a duplicate set of all records relating 1o this
Pragram In electronic medium, usable by the State and the Conlracior for the
purpose of disaster recovery. Such duplicate records are 1o be slored at &
secure lire; flood, and thelt- protectad faclliity located away fron the storage
loeation of the originals. The Contractor shall update duplicate racords, &t a
minlmum, on a dally basis and shall retain said racords for a period of sixty (60)
days from (he date of creation. At the and of the term of thig Contract or Upon
notlce of larmination of this Contract prior to the term date, the Contractor shall
convey the original and the duplicate records medium and the information they
contain 1o the State on or belore the date of termination.

Prior to implementing any major modification 1o or replacement of \he Contractor's core
information systems functionality and/or assoclated operating anvironment, the
Contractor shall notify the State In writing of the change or modification within &
reasonable amount of time (commensurate with the nature and effect of the change or
modiflcation) if the ¢hange or madification: (a) would affect the Conlractor's ability o
perform one or more of ils obligations under this Conlrac, (b) would be visible to State
system users and members; (¢) might have the affect of putting the Contractor in
noncompliance with the provisions or substantive intent of the Plan Docurnent and/or this
Contract: or (d) would materially reduce the benefits payable or services provided lo the
average member, !f 8o direcled by the State, the Contractor shall discuss the proposed
change with the State/ils designes prior (o implementing the change. Subsequent to this
discussion, the State may raquire (he Contracior o demonsirate the readiness of the
impacted systems prior o the effective data of the actual modiflcation or raplacement.

System and Information Security and Access Management Requirements

(1) The Contractor's Systems shall employ an access management function that
restricts access to varying hierarchical fevels of system functionality and
information. The access management function shall:

l Restrict access to informatlon on a “least privilege" basis, e.g., users
permitted Inquiry privileges only will not be permitted to modify
Information;

il Restrict access o specilic system functions and Information based on an
individual user profile, including inquiry only capabilities and the ability to
creala, change or delete certain data (global access to all funclions shall
be restricled lo spacitied stalf jointly agreed to by the State and the
Contractor);

il Restrict unsuccessful attempts to access system functions to three (3),
with a system funation that automnatically prevents further access
allempts and records these 0CCUITGNCes; and.

iv. Ensure that authentication credentials are not passed In clear lext or
otherwise displayed or presented.
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(2)

(3)

(4)

()

(6)

(@)

@8)

©)

(10)

(1)

The Contractor shall make System information avallable to duly authorized
representatives of the State and other state and federal agencles to evaluate,
through inspections or other means, the quality, appropriateness and timeliness
of services performed.

The Conltractor's Systems shall contain controls to maintain Intormation integrity.
These controls shall be In place &t all appropriate points of processing. The
controls shall be tested in periodic and spot audits following a methodology to be
developed Jointly by and mutually agreed upon by the Contractor and the State,

Audit trafls shall be incorporated into all Systems to allow information on source
data files and documents to be traced through the processing stages to the point
where the Information Is finally recorded. The audit tralls shall:

l. Contaln a unique log-on or terminal ID, the date, and time of any
create/modily/delete action and, f applicable, the 1D of the system job
that effected the action;

ii. Have the date and identification "stamp” displayed on any on-line Inqulry:

fii. Have the ability 1o trace data from the final place of recording back toits
source data file and/or decument;

iv. Be supported by listings, \ransaction reporis, update reports, transaction
logs, or error logs; and
v, Facllitate batch audits as well as auditing of individual records.

The Contractor's Systems shall have inherent functionality that prevents the
alteration of finalized racords.

The Contractor shall provide for the physical saleguarding of its data processing
facilitles and the systems and information housed thereln, The Contractor shall
provide the State with access 10 data facliitles upon requesl. The physical
security provisions shall be in affect for the lile of this Contract,

The Conlractor shall restrict perimeter access 10 equipment siles, processing
areas, and starage areas through a card key or other comparable gystem, as well
as provide accountability cantrol ta record access allempts, Including attempts of
unauthorized access.

The Gontractor shall Include physical securlty features designed to safeguard
processor site(s) through required provision of fire retardant capabilities, as well
as smoke and electrlcal alarms, monltored by security personnel.

The Contractor shall put in place procedures, measures and technical securily o
prohibit unauthorized access 10 the reglons of the data communications network
inside of the Contractor's span of control.

Unless the Stale prior-approves in wrlting the Conlractor's use of alternate
mitigating controls, the Contractor shall use Federal Information Processing
Standard (FIPS) 140-2 compliant technologles to encrypt all PHI in motion or
rest, Including back-up media.

The Conlractor shall commission a security risk assesament at least annually
and communicate the results to the State as part of an information security plan
provided prior to the starl dale of operations. The risk assessmenl shall also be
made avallable to appropriale state and {ederal agencies if requested. Ala
minimum the assessment shall contain \he following: identification of loss risk
svents/ vulnerabilities; analysis of the prababllity of loss risk and frequency of
events: estimation of the impact of said events; identitication and discussion of
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options for mitigating identilied risks; cost-benafil analysis of options;
recommendad oplions and action plan for thelr implementation. The assessment
shall be conducted In accardance with the following: requirements for
administrative, physical, and technical sajequards 1o protect heallh.data (45 CFR
§164.304 - 318); rules for conducting risk analysis and risk management
activities (45 CFR §164.308); requirements for security awarenesa training (45
CFR §164.308(a)(5)); requiremants for entilies to have security Incident
identiflcation, response, mitigation and documentation procedures (45 CFR
§164.308(a)(6)).

tegration ical Requireme

The Contractor shall maintain an electronic data interface with the State's Edison system,
for the purpose of processing State mem ber enroliment information. The Conlractor shall
be responsible for providing and installing tha hardware and software necessary. When
the Contractor requires the exchange of Protected Health Information (PHI) with the Stale
of Tennessee, the State requires the use of second level authenlication, This Is
accomplished using the State's standard software product, which supports Public Key
Infrastructure (PK1). The Contractor shall deslgn a solution, in coordination with the
State, to connect lo the State's Secure File Transler Protocol (SFTP) server using a
combination of the password and the authentication cortiflate. The Initial sign-on and
transmission testing will use a password. Cerlificale testing may also be performed
during the test cycle. Subsaguent production sign-on will be done using the
authentication certificate. The Contractor will then download the file and decrypt the file
in its secure environment. The Stale of Tennessae uses public key encryplion with
Advanced Encryptlon Standard (AES) to encrypl PHI. If the State adopts a different or
additional encryption standard or tool in Ihe fulure, the Contractor shall, with adequale
notice, cooperale with the State lo maintain tha security of protacted information
aocording to all applicable State and Federal standards.

Notwithstanding the requirement to maintain enroliment data, the Contractor shall not
perform changes 1o enroliment data without the State’s approval, This prohibition shall
include, but not necessarily be limited to: initiation, termination, and/or changes of
coverage.

At least sixty (60) days prior to the go-live date, the Contractor shall complete testing of
the transmission, receipt, and loading of the enrollment flle from the State.

Al loast thirty (30) days prior to the go-live date, the Contractor shall load, test, verify and
make avallable online for use the State's enrollment information. The Contractor shall
certity, in writing, to the State that the Contractor understands and can fully accept and
utllize the enroliment files as provided by the State.

The Contractor shall maintain, in its systems, In-force enroliment records of all individuals
coveted by the Plan,

&)} Weekly Enroliment Update: To ensure {hat the State's enroliment records ramain
accurate and complete, the Conlractor shall, unless otherwise directed by the

State, retrieve, via secure medium woekly enroliment files from the State, In the
State's Edison 834 file format (refer to REP 91786 - 00111, Appendix 7.3.) for
the current file format, which may be revised, for participants who are malntained
in the State’s Edison System (flles will include full population records for all
members and will be in the formal of ANSI ASC %12.84, Benelit Enroliment and
Malntenance (834), version 00401 oX095A1, with several lields cusiom jzed by .
the State).
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(2) The Contractor shall complete and submit to the State a Weekly Flie
Transmission Statlstics Report. The Contractor shall submit this report via emall
to designated State staff. (See Contract Attachment G.11.).

(3) The Contractor and/or lts subeoniraclors, as applicable, shall electronically
process one hundred percent (100%) of electronically transmitled enrollment
updates within three (3) business days of receipt of the weekly file.

(4) The Conltractor and/or ils subcontraclors, as applicable, shall resclve all
discrepancies Identified by the processing of the enroliment file within five (6)
business days of recalpt of the fila from the State. The State and the Contractor
shall work to develop a process for responding to invalld or non-processed
records.

(5) State Enroliment Data Match: Upon request by the State, not 1o exceed four (4)
times annually, the Contractor shall submit o the State, In a secure manner, its
full file of State members, in a format provided by the State, by which the Stale
may conduct a dala match against the Stale’s Edison database. The purpose of
this data match will be to determine the exient to which the Conlractor is
maintalning its database of State members. The State will communicate results
of this match to the Contractor, Including any Contraclor requirements, and
associated timeframes, for resolving the discrepancles {dentified by the data
match.

The Contractor shall raconcile, within ten (10) business days of recelpt, payment
information provided by the State, Upon identification of any discrepancles, the
Contractor shall iInmediately advise the State.

—n

The Contractor's systems shall conform to future {ederal and state specific standards for
data exchange by the standard’s effective date.

Q

h, The Contractor shall pariner with the State and member agencies in the management of
current and future data exchange formats and meathods and in the development and
implementation planning of future data axchange methods not specific to HIPAA or other
federal effort.

R The Contractor's system(s) shall possess malling address standardization functionality in
accordance with U.S. Postal Service conventions.

J. Within sixty (60) calendar days of notlce of termination of this Contract, the Contractor
shall transfer 1o the State all required data and records necessary lo administer the plan,
sublect to Stale and Federal confidentiality requirements. The tcansler shall be made
electronically via secure medlum, in & file format to be determined based on the mutual
agreement between the State and the Contractor.

A3, I & Confldentiallty.

a. The Contractor shall develop, adopt, and implement standards, which are, al a minimum,
compliant with the HIPAA statute and the HIPAA privacy and securily rules In 45 CFR
Part 164, to safeguard the privacy and confidentiality of all Protected Heallh Information
(PHI) about members. For axample, the Contractor shall ensure that it doss nol have
completed forms containing PHI silting In public view, left In unsecured boxes or liles, or
left unatlended in any off-slte location (e.g., in'an automobile). The Conlractor's
procedures shall include but not be limited to safeguarding the identity of members as
members of the Plan and preventing the unauthorized disclosure of PHI. The Contractor
shall comply with the HIPAA amendmenls in the Amerlcan Recovery and Reinvestment
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Act, Public Law 111-5, the HITECH Act, and any implementing regulations when they
become effective.

The Contractor shall not use or further disclose protected health information (PHI) other
than as permitted or required by HIPAA and the Business Assoclate Agreement; or as
required by law. Use of PHI for payment, treatment, or heallh care operalions may
include disclosure only as permitted by HIPAA, Including whan such Information is girictly
necessary to resolve the Issue or concern under discussion and the person has adequate
permission or legal authority to revlew such Information. In the absence of axigent
clreumnstances, the Contractor shall not disclose any member's PHI to another business
.asso.t?ale for pecuniary gain unless the State specifically prior authorizes such disclosure
in writing.

The Contractor shall use appropriate safeguards to prevent the unauthorized use or
dlsclosure of the PHI. The Conltraclor shall report to the State any unauthorized use or
disclosure of the PHI within five (6) business days any Security Incident of which it
becomes aware.

The Conltractor shall mitigate, to the extent practicable, any harmiul effect that Is known
1o the Contractor of & use or disclosure of PHI by the Contractor In violation of the
requirements of the Federal privacy rule.

The Contractor shall provide access to PHI In a "designated record set" in order to meet
the requirernents under 45 CFR §164.524,

The Contractor shall make any amendment(s) to PHI Ina “designated record set’
pursuant to 456 CFR §1 64.526.

The Contractor shall document disclosures of PHI and Information related to such
disclosures as would be required to respond to & request by an individual for an
accounting of disclosures of PHI In accordance with 45 CFR §164.628.

The Contractor shall (1) Implement administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, Integrity, and availability of the
alecironic PHI that It creates, receives, maintains, or transmits, () report io the State any
security Incident (within the meaning of 45 CFR § 164.304) of which the Cantractor
becomes aware, and (lli) ensure thal any agenl of the Contractor, including any
subcontractor, agrees lo the same restrictions and conditions that apply to the Contractor
with respect to such information.

The Contractor shall not sell member information unless It Is aggregated blinded data,
which Is not identifiable on a member basls. The Contractor shall not use member
(dentified or non-aggregated Information for advertising, marketing, promotion or any
activity intended to Influence sales or market share of any product or seivice.

The Contractor shall comply with all privacy and securily requirermnents of the Health
Insurance Portability and Accountabliity Act of 1996 and the Health Information
Technology for Economic and Clinlcal Health (HITECH) Act. Unless {he State prior
approves (n wriling he Conlractor's use of allernale mitlgating controls, the Contractor
shall use Federal Information Processing Standards (FIPS) 140-2 compliant technologles
1o encrypt all PHI in motion or rest, including back-up media.

The Contractor shall have full financial responsibliity for any penalties, flnes, or other
payments Imposed or required as & result of the Contractor's non-compliance with or
violation of HIPAA or HITECH requirements, and the Gontraclor shall Indemnify the State
with respect to any such penalties, fines; or payments,
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) The Contractor shall assure that all Contractor staff s trained In all HIPAA requirements,

as applicable.
A.14, RBeporing
a. The Contractor shall submit reports In a mutually agreeable electronic format (e.g.,

Microsoft Word or Microsoft Excel), of the type, at the frequency, and containing the
detall described In Contract Attachment C, Reporting shall continue for the twelve (12)
month perlod following termination of this Contract,

b. The Contractor shall nsure that reporis submitted by the Contractor to the State shall
meet the following standards:

M

@)

®

4)

(6)

(6)

™

®)

)

The Contractor shall verify the accuracy and compleleness of data and other
information In reports submitted.

The Contractor shall ensure delivery of reports or other required data on or
before scheduled due dates.

Reports o other required data shall conform to the State's defined written
standards,

All raquired Informeation shall be fully disclosed In a manner that Is responsive
and with no material omlssion,

Each report shall be accompanied by a brlef narrative that describes the content
of the report and highlights salient findings of the repont.

As applicable, the Contractor shall analyze the reports for any early palterns of
change, identified trend, or outlier (cataslrophic case) and ghall submlt a written
summary with the report including such analysis and Interpretation of findings. At
a mintmum, such analysis shall Includa the |dentification of change(s), the
polentlal reasons for change(s), and the proposed action(8).

The Contractor shall notify the State regarding any signlficant changes In its
ablliity to collect Information relative to required data or reports.

The subrmission of late, iInaccurate or otherwisa Incom plete reports shall be
considered fallure to report within the specified timeframe (see Contract
Attachment B.31.).

State requirements regarding repons, report content and frequency of
gubmission may change during the term of the Contract. The Contractor shall
hava at least forly-fiva (45) days to comply with changes specified in writing by
the State.

A.16. Duse Date c Milestones.

Unless otherwise speciiled In wriling by the State, the Contractor shall adhere to the following
schedule for the deliverables and mllestones for which itis responsible under this Contract:

Contract

Deliverables/Milestones: Reference(s):  Deliverable Due Dates:

1, Call center and other Information A2a December 1, 2011

,I

rES—
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systems are fully operational

Assessment

2. Go-live A2c January 1, 2012

3. Kick-off meeting for key Contractor staiff A2d Within 30 days after Contract stant
date

4. Implementation plan A2e no later than 30 days after Contract
start date

5. State readiness review A2.f November 1, 2011, or before

6. Implementation Performance A2 February 15, 2012, or belore

Claims Ptégggéfng..__Pay_man'lz_qnfci'Hebqna_il,latiﬁri 3

(S0 U

MomborSonioes
g BT B JTM = e

Attachment C.5.

7.  Quarterly COB Report A3.land quarterly after go-live
Attachment C

8. Quarterly Paid Claims Analysis Reporls Ad.pand quarterly after go-live
Attachment
C.14.

9. Monthly Reconclliation Report A.3.p and monthly after go-live
Attachment C.3.

10. Monthly Recoveries Report A.3.p and monthly after go-live
Attachment C.4.

11. Descriplion of fraud and abuse program A.3.u, November 1, 2011, or before

12, Quarterly Fraud and Abuse Report A.3.u.5, and quarierly after go-live

A

Sfﬁ"}??} J :

13, Description of member appeals process
and procedures and sample

determination letters

A5.9(2)

14. Quarterly Appeals Reports

A.5.g (3) and
Attachment C.6.

quarterly after go-live

15, Satisfaction Survey Report A.5.h and annually by agreed upon date
Attachment C.7.
PR, o R B T e S SRR B b
16. Call center open AbB.a December 1, 2011
17. Call center statistics A.6.e-g, weekly starting December 1, 2011,
Attachment B and monthly starling March 1, 2012
Viembor Communicatione/Materals TR
18. |.D. cards A.7.d.(5). December 10, 2011, or before, and

then, within 10 days of receipt of

anrollment information and 14 days
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Delive e Due D

prior to each benefil year

19. Member handbook A7.0.(3) December 10, 2011, or before, and
then, at least 14 days prlor to sach
benefit year
20. Initlal welcome packets A7a December 12, 2011

21. Ongoing welcome packets

22. Web slte go-llve

A.7.0.(6)

within 10 days of receipt of
enrollment |nformaﬂon

December 1 2011 or before

23 State review of web site

24. Quarterly meetlngs wlth the Slate

November 1, 2011, or before

quanerly aﬂer go-live

25, Monthly Returned Mail Report

28. Account Team Satisfaction Survey

A.9.k. and

Altachm ent C 8,

A10.f

monthly after go-iive

annually (each January)

27. Account Team Satisfaction Survey

A.10.t and

annually

Repon

Completion of enroliment file testing

Attachment C.9.

A.11.i(4) and (5)
and Attachment

Ai2.c

December 1, 2011 and then
annually In January

November 1, 2011, or before

35.

Crievil e

30. Edison System Interface/Enroliment file | A.12.d December 1, 2011, of before
acceptance

31. Weekly enrollment update A.12.e.(1) weekly after December 1, 2011

32, Weekly Flle Transmission Statistics A.12.e.(2) and | within 6 business days of recelpt of
Report Attachment file

C.11.
33, State enroliment data match A.12.6.(5) up to four (4) times annually, a8
requested by the State
34. Transmlssion of data and records to A2, within 60 days of notice of

’1_;,;\4-.!:_&: 2lieh]

Hepons specmed In Contract
Attachment C

Ad 4.a and
Contract

terminatlon

as specmed in Contract Attachment
C
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Contracl
Deliverables/Milesiones: Reference(s): Deliverable Due Dates:

Attachment C

A.16.

Definitions.

Abandoned Call: A call In which the caller elects an option and s either not permitted
access 1o that optlon or elects to disconnect from the system.

Afflliate: A business organization or entity that, directly or Indlrectly, Is owned or
controlied by the Contractor, or owns or controls the Contractor, or is under common
ownership or contral with the Contractor.

Agency Benefits Coordinator (ABC): An Agency Beneflts Coordinator serves as the
liaison between the Public Sector Plans and members.

Average Seconds to Answer (ASA): The mean time between (a) the moment at which a
caller to the Contractor's call center first hears an introductory greeling and enters the
queue and (b} the time at which a membar services representalive at the call centar
answers the call. For this definition, the term "answer” shall mean begin an uninterrupled
dialogue with the caller. [f a member services rapresentalive asks the caller to hold
during the first sixty (60) seconds ol the dialogue, the Coniractor shall not conslder the
oall to be "answered” for purposes of (his definition until the member services
representative returns to the caller and begins an uninterrupted dialogue. If a callex
requested a retumed call using the dial-back feature described In Contract Section A.6.0.
the ASA shall be defined as the time beiween (&) the moment at which a caller to the
Contractor's cell center first hears &in Introductory greseting and enters the queue and (b)
the time of the returned call (regardiess of whether the member answered).

Beneflts Administration: The division of the Tennessee Depariment of Finance &
Administration that administers the Medicare Supplement Plan.

Blocked Call: A call that cannot ba connected immedlately because no clrcuit is available
al the time the call arrives or the telephone system is programm ad to block calls from
antering the queue when the queue backs up behind a defined threshold.
Bobby-approved: Standards for website accessibllity In keeping with Americans with
Disabllities Act of 1990, Public Law 101-336, (as am ended) and implementing regulations
and other natlonal standardizatlon criteria. For more information refer to:
hilp://www.accessl bobby-approved.html.

Business Days: Traditlonal workdays, including Monday, Tuesday, Wednesday,
Thursday, and Friday from 7:00 a.m. to 5:00 p.m., Central Tima. State Govemnment
Holldays are excluded.

Calendar Days: All seven days of the week,

CFR: Code of Federal Regulations.

Co-Insurance: That percentage of the charge for a medical service provided to a member
that is the responsibility of the member.

Co-payment: That portion of the charge (flat dollar amount) for each medical service
provided to a member that is the responsibility of the member.

Day(s): Calendar day(s) unless otherwise specified In the Contract.
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aa.

bb.

Deductlble: The amount specified in the Plan Document that must be pald by each
member prior to payment of any covered benefits by the Contractor.

Denied Claim: A claim that is not pald for reasons such as eligibllity and coverage rules.
Head of Contract: Eligible retiree who s enrolled in the Plan. '

HIPAA: Health Insurance Portablilty and Accountabliity Act of 1996, Public Law 104-191
and implemanting regulations.

HITECH: Health Information Technology for Economic and Clinical Health Act Title XIII of
Division A and Titie IV of Divislon B of the American Recovery and Relnvestment Act of
2009 (ARRAA), Public Law 111-5 (Feb. 17, 2009) and Implementing regulations.

Information System(s) (Bystem(s)): A combination of computing and telscommunloations
hardware and software that is used In; (8) the capture, storage, manipulation, movement,
control, display, interchange andlor transmission of information, Le,, structured data
(which may include digitized audio and video) and documents ag well as non-digitized
audlo and video; and/or (b) the processing of information and non-digitized audio and
video for the purposes of enabling and/or faclitating a buslness process of related
transaction.

Member: Any person who is enrolled In the beneflt options of the Plan administered by
the Contractor in accordance with the Plan document.

National Provider Identification Number (NPI): A 10-position, Intelligence-free num eric
identifier (10-digit number). The numbers do not calty other Information about health
care providers, such as the state In which they live or their medical speclalty,

Paid Claim: A claim thal meets all coverage criteria of the Plan and Is pald by the
Contractor and submitled to the State for relmbursement.

Out-of-Pocket Expenses: The sum of any deductibles, co-payments or co-insurance
required or incurred for any covered benefit,

Plan Document: Tha "Plan Docurment and Summary Plan Description for the Tennessee
Plan (Medicare Supplemental Benefit Plan)”, which s located on the Slate's webslle al
w‘ﬁw.ll'l.t]O!ﬂlnal\CGﬂnQ and which govern coverage of services and aligibility under this
plan.

PMPM: Per Member per month.

Protected Health Information (PHI): As deflned in the HIPAA Privacy Rule, 45 CFR §
160.103.

RFP: Request for Proposals.

Seconds to Answer: The total time between (&) the mormnenl al which a caller to the
Contractor's call center first hears an Introduclory graeting and enlers the queue and (b)
the time at which a member services representative at the call center answers Ihe call.
For this definition, the term “answer” shall mean begin an uninterrupted dialogue with the
caller. If a member services representative asks the caller 1o hold during the first sixty
(60) seconds of the dialogue, he Contractor shall not consider the call to be “answerad’
{or purposes of this dofinition until the member services representalive returns to the
caller and begine an uninterruplad dialogue.

Page 29 of 56



C.2

cc. Spouse: Legally married spouse, as of date of marriage as defined in Chapter 3 of Title
36, Tennessee Code Annotated.,

dd. State: The State of Tennessee.

ee, State Insurance Committee: Policy making body for the State, Local Government, and
Local Education plans established under Tennessee Code Annotated 8-27-101.

ff. State Government Holidays: Days on which officlal holidays and commemoratlons as
defined in Tennessee Code Annolated 15:1 -101 et seq. are observed.

qa. Subconiract: An agreement entered inlo by the Contractor with any olher organization or
person who agrees to perform any administrative function or service for the: Contractor
spocilically related 1o securing o fulfilling the Contracter's obligations to the State undar
tha terme of this Contract, when the iment of such an agreement is 10 delagale the
tesponsibillty for any major service or group of services raquired by (his Gonlract.

hh. Subcontractor: Any organization or person who provides any function or satvice for the
Contractor specifically related lo'securing or fulfiling the Contractor's obligations to the
Slate under the terms of this Contract,

Ii. Telecommunication Device for the Deat (TDD): Special telephone devices with keyboard
attachments for use by Individuals with hearing impairments who are unable to use
conventional phones. Also known as TTY.

CONTRACT PERIOD:

This Contract shall be eftactive for the period beginning on September 16, 2011 and ending on
December 31, 2016. The Conlractor hereby acknowledges and affirms that the State shall have
no obligation for services renderad by the Conlraclor which are not performed within the spacified
period,

PAYMENT TERMS AND COND S:

Maximum Liabliity. In no event shall the maximum liability of the State under this Contract
exceed Ten Milion Seven Hundred Elght Thousand Elght Hundred Seventy Five Dollars
($10,708,875.00). The payment rates in sectlon C.3 shall constitute the entira compensation due
the Contractor for all service and Contractor's obligations hereunder regardless ol the difficulty,
materials or equipment required, The payment rates Includse, but are not limited to, all applicable
taxes, fees, overheads, and all other direct and Indirect costs incurred or to be incurred by the
Contractor,

The Contractor is not entitled to be paid the maximum fliabliity for any period under Ihe Contract or
any extensions of the Contracl for work nol requested by the Slale. The maximum liabliity
reprasenis avallabie funds for payment (o the Conlractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs sald work, In which case, the Contractor shall be pald in accordance with
the payment rates detailed in Section C.5. The State Is under no obligation 1o request worl from
the Conlractor in any specific dollar amounts or o request any work at all from the Contractor
during any perlod of this Contract,

nsation Firm. The Per Member Per Month (PMPM) 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,
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Payment Methodology. The Contractor shall be compensated based on the paymen rates herein
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability established in section C.1.

a. The Contractor's compensation shall be contingent upon the satistactory completion of
unlts, milestones, or incremeants of service deflned in section A.
b. The Contractor shall be compensated for sald units, milestones, or increments of service
based upon the following payment rates:
PMPM Rates by Plan | PMPM PMPM PMPM PMPM PMPM
Type and Calendar 2012 2013 2014 | 2015 2016
$6.25 $6.25 $6.25 $6.25 $6.25
State Plan owpv | PMPM|  PMPM|  PMPM | PMPM

The State shall compensate the Contractor monthly for all services outlined in this Contract, at
the PMPM rates indicated, based upon the number of members certified by the State to the
Contractor. The Contractor shall be paid based on enroliment counts calculated by the State’s
Enterprise Resource Planning (ERP) solution, otherwlse known as Edison.

o Claims Payments. The State will fund the Contractor for the lotal issue amount of the
claims payments, net of cancellations, volds or othier payment credit adjustments. Unless
otherwise mutually agreed in writing by the partles, the Contractor shall notify the State of
the funding amount required and the State will fund the Contractor weekly, provided that
ihe Contractor's payment process includes timely settiement of ACH transactions. As the
parties shall mutually agree in writing, the transfer of said funding to the Contractor for
claims paymenis shall be effected weekly by either ACH debit from the Contractor to a
designated State bank account; or wire transter of funds to the Contractor's designated
bank account.

(1) The Coniraclor acknowledges and agrees that since the State intends to fund
payments at the time of Issuance, the State will not maintain a separate bank
account or an escrow account with the Contractor of to otherwise pre-fund an
account.

@) The State reserves the right to review documentation either before or after the
transfer of funding for claims payments and, as the Slate may deem appropriate,
to adjust the funding amount to be transferred or withhold the amount of any
overpald funding from another funding transfer.

(3) The Contractor acknowledges that funding for Clalms Payments shall be
adjusted in full consideration of the Contract Scope of Sarvice requirement that
the Contractor shall identify and pursue claims that may be subject to
coordination of beneflts (COB); see Contract Sectlon A.3.1.

d. If member materials containing an error were approved by the State In wrliting and the
error was detected after the materlals were malled, pursuant to Contract Section C.Jle.,
the State will reimburse the Contractor the production and postage cost of malling the
corrected version.

e. The State shall reimburse the Contractor for the following, selected actual costs in the
performance of this Contract upon the Contractor providing documentation of actual costs
incurred.

(1) Postage. In a sltuation where unanticlpated plan modifications would require

notification to plan members that is not detailed in the terms and conditions of
this Contract, the State may request the Contractor 10 produce and mail such
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notification to plan members. In such extreme situations, The State shall
reimburse the Contractor only for the actual cost of postage for malling materials
produced at the specific direction of the State and authorized in writing by the
State.

(2) Printing / Production, The State shall reimburse the Contractor an amount equal
1o the actual net cost of document printing / production or producing hard coples
of materlals as required and authorized in writing by the State and only In
extrame siluations as deseribed In Contract Section C.8.6.(1).

Notwithstanding the foregoing, the State retalns the right to authotize the
Contractor to delivera product o be printed, approve and accept the product but
not use the Contractor 1o print the materlal, In those silualions, the State shall
have the discrelion to use othet printing and production sarvices at lts disposal.

f. The Slate authorizes the Contractor to retain maonles regelved through subrogation, an a
per patient basis, of no more {han five percent (5%) of ihe gross racoveries received,
provided that the Conlractor shall comply with the State's requirements regarding
subrogation, as specitied In Contract Seclion A.9. and Contract Attachment D. However,
if the Contractor subconiracts the subrogation funation to a subconiractor that is not an
organizational unit, affillate, subsidiary, or parent campany, then the Contraclor may
instead request relmbursement from the State for seventy-five percent (76%) of the
subcontracted costs incurred for subrogation aclivities for the public sector plans. Such
reimbursement shall be In lleu of rather than in addition to the live percant (5%) relantion
allowance described above.

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

Monihly Payment o the Contractor.

The State will provide the Contractor the enrollment counts for the State, Local Education, and
Local Government Plans on a monthly basis, The anrallment figures for the following monlh's
paymant shall be the enroliment count on the last day of the prior menth and shall be calculated
through the State's Enterprise Resource Planning (ERP) solutlon, otherwise Known as Edison,
The flrst payment under this conlract (o the vendor shall be made during the month of January
2012 based on enroliment counts as of Decembar 81, 2011 for the January 2012 month of
coverage.

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

. The Contracior's Invoice shall be subject to reduction for amounts included
in any involce or payment theretofore made which are determined by the Slate, on the basls of
audits conducted In accordance with the terms of this Contract, not to constitute proper
remuneralion for compensable services,

ons. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any conlract between the Contractor and the State of
Tennessee any amounts, which are or shall bacome due and payable to the State of Tennessee
by the Contractor.

Prarequisite Documentation. The Contractor shall not invoice the State under this Contract until
ihe State has recelved the following documentation properly completed.
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a. The Conlractor shall complete, sign, and present 1o the State an "Authorization
Agreement for Automalle Deposit (ACH Credits) Form" provided by the State. By doing
so, Ihe Contractor acknowledges and agroes that, once sald 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 be made by Automated Clearing House (ACH).

b. The Contractor shall complete, slgn, and present to the State a "Substitute W-9 Form”
provided by the Stale. The laxpayer identification number detalled by sald form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Reglstration 1D referenced in this Conlract,

STANDARD TERMS AND CONDITIONS:

0 vals. The Stale Is not bound by ihis Contract untll it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennesseé laws and
regulations (depending upon the specifics of this contract, sald offlclals may include, but are not
limited 1o, the Commissioner of Finance and Administration, the Commisgloner of Human
Resources, and the Compiroller of the Troasury).

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

Termination for Convenienge. The State may terminata this Contract without cause for any
reason. Sald termination shall not be deemed a breach of contract by the State, The State ghall
give the Contractor at léast thirty (30) days wrilten notice before the effective termination date.
The Contractor shall be entitled lo compensation for sallstaclotry, aulhorized service completed &s
of the termination date, but In no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

. |1the Contractor fails to properly perform its oblligations under this
Coniract In a imely or proper manner, or |f the Contractor violates any terms of thls Contract, the
State shall have the rlght to terminate the Confract and withhold payments in excess of fair
compensation for completed services.

a. The State will provide notification of termination for cause in wrilting. This notice will: (1)
specily in reasonable delall the nature of the breach; (2) provide the Gonlraator with an
opportunity to cure, which must ba requested In wrlling no less than 10 days from the
date of the Termination Notice; and (3) shall specify the eliactive dale of termination in
the evenl the Contractor fails 1o correct the breach. The Contraclof must present the
State with a written request detailing the elfforts it will fake to resolve the problem and tha
time period for such resolution. This opportunity to “cure” shall nol apply lo cireumsiances
in which the Contractor intentionally withholds its services or otherwise refuses fo
perform. The State will not consider a request to cure conlract perlormance where there
have been repeated problems with respect o identical or similar issues, or if a cure
period would cause adelay thal would impalr the effectiveness of State operations. In
cireumstances where an opportunity (o cure ls not avallable, termination will be effeclive
immediately.

b. Notwithstanding the foregoing, the Contractor shall not be relieved of liability to the State
for damages sustalned by virtue of any breach of this Contract by the Contractor.
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Subcontracting. The Cenlractar shall not assign this Coniract or enler into & subconiract for any
of the services performed under this Contract without obtaining the prior writlen approval of 1he
Stale. If such subconlracts are approved by the Stale, they shall contaln, at & 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.

of _ The Conlractor warrants thal no part of ihe total Contract Amount shall be
pald directly or indireclly 1o an amployee or officlal of the Stale of Tennessee as wages,
compensation, or gifts In exchange {or acling as an officer, agent, smployee, subcontractor, or
consultant 10 the Contractor in connection with any work contemplated or performed relative to
this Contract,

The Contraclor acknowladges, understands, and agrees that this Contract shall be null and void \f
the Contractor Is, or within the past six months has been, an employee of the State of Tennessee
or If the Gontractor is an enlity in which & controlling interest is held by an individual who Is, or
within the past six months has been, an employee of the State of Tennessee.

| tion, The Conlractor hereby agrees, warrants, and assures thal no parson shall be
excluded from participation in, be denled benelils of, or be otherwise subjected lo diserimination
in the perlormance of this Conlract of in the employment praclices of the Contractor on the
grounds of disability, age, race, color, religion, sex, natlonal origin, or any other clagsificatlon
protected by Federal, Tennessee Slaie constitutional, or statutory law. The Conlractor shall,
upon requas!, show proof of such nondlscrimination and shall post in conspiclous places,
avallable to all amployees and applicants, noliees of nondiscrimination.

Prohibilion of lleaal Immigrants. The requirements of Tennessoa Code Annelated, Section 12-4-
124, el seq,, addressing \he uge of illegal Immigrants In (he performance of any Contract to
supply goods or services to the state of Tennesses, shall ba a malerial pravision of this Contract,
a breach of which shall be grounds for monetary and other penaltles, up to and ineluding
termination of this Contract.

a. The Contractor hereby attests, certifles, warrants, and assures that the Conlractor shall
not knowingly utllize the services of an llegal 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 ol this Contract. The Contractor
shall reaffirm this attestation, in writing, by submilling to the State a completed and
signed copy of the document at Contract Attachment A, hereto, seml-annually during the
period of this Contract. Such attestations shall be maintained by the Contraclor and
made avallable to state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and seml-
annually therealler, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly ulillze the
sarvices of an illegal Immigrant to parform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
llegal immigrant to perform work relative to this Contract. Attestations obtalned 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 personnel used in the performance of this
Contract, Sald records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by ihe State.

d. The Contractor understands and agrees that failure to comply with this section will be

subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seq. for acts
or omissions ocaurring after lts effective date. This law requires the Commissioner of
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Finance and Administration to prohibit a contractor from conlracting with, or submitting an
offer, proposal, or bid to contract wilh the State of Tennessee lo supply goods or services
for a period of one year after & contractor ls discovered 1o have knowingly used the
services of lllegal immigrants during the performance of this Contract,

8. For purposes of this Contract, “ilegal Immigrant” shall be defined as any person who is
not either a United States citizen, a Lawiul Permanent Resident, or & person whose
physical presence in the United States Is authorized or allowed by the federal
Department of Homeland Securlty and who, under federal jmmgration laws and/or
regulations, is authorized to be employad In the U,S. or Is otherwise authorized to provide
services undar the Conlract,

Records. The Conlractor shall maintain documeniation lorall charges under this Contract, The
books, records, and documents of the Contractor, Insofar as they relate (o worlt perlormed or
money received under this Gontract, shall be maintained lor a period of three (3) full years from
the date of he final paymant and shall be subject 1o audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Traasury, o their duly appointed
reprasentatives. The financial statements shall be prepured in accordance with genorally
accepled accounting prineiples.

i . The Contractor's actlvities conducted and records maintained pursuant to this
Contracl shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Proaress Reports. The Contractor shall submlt brief, periodic, progress reports to the State as
requested.

. Fallure by any party fo this Contract to (fislsl in any one or More cases upon
the strict perlormance of any of the terms, covenants, condilions, or provisions of this Gonlract
shall not be conslrued as a waiver or relinquishment of any such term, covenant, condition, or
provision, No term or condition of this Conlract shall be held to be walved, modified, or deleted
excepl by a writlen amendment signed by the parties hereto.

d clor. The parties hereto, in tha parformance of this Canitracl, shall not acl as
employees, partners, joint ventures, or assoclates of one anaother, It Is expressly acknowledged
by the partles hereto thal such parties are Independent contracting entities and that nothing in this
Contract shall be construed to creale an employer/employee relationship or to allow eilher 10
exercise control or direction over the manner or method by which the other transacts its business
affalrs or provides its usual services. The employees or agents of ono parly shall net be deamad
or construed to be the employees or agenls of the other parly for any purpose whatsoever.

The Contractor, being an indepandent contraclor and not an employee of the Stale, agrees to
carry adequate public liabllity and olher appropriate forms of insurance, including adequate publlc
liability and other appropriate {orms of Insurance on the Contractor's employees, and to pay all
applicable taxas Incidant to this Contract.

State Liabllity. The State shall have no liabllity except as specifically provided in this Contract.
Forge Maleute. The obligations of {he parlies to this Contract are subject to prevenlion by causes
beyond the parties' control that could not be avolded by the exercise of due care Including, but
not limited 1o, natural disasters, rlols, 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 Contractor agrees that it will be subject to the exclusive
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jurisdiction of the couris ol the State of Tennessee In actions that may arise under this Contract.
The Contractor acknowledges and agrees thal any rights or claims against the State of
Tennessee or its employees hereunder, and any remedias arising therefrom, shall be subject to
and limited 1o those rights and remedies, it any, available under Tennessee Code Annolated,
Sectlons 9-8-101 through 9-8-407.

. This Conlract is complete and conlaing the antire undarstanding between the
parties relating to the subject malter contained herain; including all the terms and conditions of
the parties’ agreement. This Conlracl gsuparsedes any and all priof understandings,
rer?resanlailons. negoliations, and agreements beltween {he parties relaling hereto, whether
written or oral.

Severability. If any terms and conditions of this Contract are held to be invalld or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected theraby and shall
remaln In full force and effect, To this end, the lerms and conditions of this Conlract 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:

ne Tar d . Should any of these special terms and conditions confllct with
any other terms and conditions of this Contract, these special terms and conditions shall conirol,

Communications and Contacts. All Instructions, notices, consents, demands, or other
gommunications required or contemplated by this Contract shall be in writing and shall be made
by certitied, first class mall, return racelpt requested and postage prepald, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with reciplent
confirmation. Any sueh communications, ragardless of method of \ransmission, shall be
addressed to the respoctive party at the appropriata malling address, facsimile number, or EMAIL
address as set forth below or to that of such other parly or address, as may b hereafter specifled
by written notice.

The State:

Marlene D. Alvarez, Procurement & Contracling Manager
Tennessee Department of Finance & Administration
Benefits Administration Division

William R. Snodgrass Tennessee Tower

312 Rosa L. Parks Avenue, Suite 2600

Nashville, Tennessee 37243

Telephone: 615.253.8358

Fax: 615.253.8556

lene.alv @1tn.qo

The Contractor:

Robert W, Pomiray, President and CEO
POMCO, Inc.

2425 James Street

Syracuse, New York 13206
rpomirey @ pomcoaroup.com
Telephone: 315.432,9171 ext. 4223
Fax: 315.,433.56464

with a copy to:
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Donald Doerr, Esqg.

POMCO, Inc.

2425 James Street

Syracuse, New York 13206

doe jomeogre

Telephone: 315.4382.9171 ext, 4413
Fax: 315.703.4884

All Instructlons, nollces, consents, demands, or other communications shall be considered
effectively given upon recelpt or recipient conflrmation as may be required.

Subiect 1o Funds Avallability. The Contract is subject to the appropriation and avallability of State
and/or Federal funds. In 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
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 oceur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Relirement Sysiem. The Contractor acknowledges and understands

that, subject to statulory exceptions contained in Tennessee Code Annolated, Section 8-36-801,
et. sag,, the law governing the Tennessee Gonsolidated Retlrement System (TCRS), provides
that If a retired member of TGRS, or of any superseded systom administered by TCAS, or of any
local retirement fund established pursuant to Tennessee Code Annotaled, Title 8, Chapter 35,
Parl 3 accepls slate employment, the member’s retrement allowance is suspended during the
perlod of the employment. Accordingly and notwithstanding any provision of this Conlract to the
contrary, the Contractor agrees that if it Is later determined that the true nature of the working
relationship batween tha Contractor and the Siate under this Contract Is that of
smployes/employer® and not that of an independent contractor, the Contractor may be required
1o repay to TCRS the amount of retirement benefits the Contractor received from TCRS during
the perlod of this Contract.

Insurance. The Contractor shall carry adequate liability and other appropriate forms of Insurance.
a. The Contractor shall malntain, at minimum, the following Insurance coverage:

6 Workers' Compensation/ Employers' Liabliity (including all states coverage) with
a limit not less than the relevant statutory amount or one million dollars
($1,000,000) per occurrence for employers’ liability whichever is greater.

(2) Comprehensive Commercial General Liabllity (Including parsonal injury &
property damage, premises/operations; Independent contractor, contragtual
liability and eompleted operations/products) with a bodily Injury/property damage
combined gingle limit not less than one million dollars ($1,000,000) per
ocourrence and two million dollars ($2,000,000) aggregate.

(3) Automobile Coverage (including owned, leased, hired, and non-owned vehicles)
with a bodily injury/property damage combined single limit not less than one
million dollars ($1,000,000) per occurrence.

(4) Professional Malpractice Liability with a limit of not less than one million dollars
($1,000,000) per claim and two million dollars ($2,000,000) 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
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Exclusions; Polioy Effective Date; Policy Expiration Date; Limit(s) of Liability; and Name
and Address of Insured, Fallure 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 Irformation shall be
maintained in accordance with applicable state and lederal law. All material and informatian,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behall of the State shall be regarded as confidential Information
in-accordance with the provisions ol applicable stato and fedaral law, state and federal rules and
regulations, depanmental policy, and ethical standards. Such confidential information shall nol
be disclosed, and all necessary staps shall be taken by the Conlractor to safeguard the
contidentiality of such material or information in conformance with applicable slate and lederal
law, state and federal rules and regulations, departimental policy, and ethical standards.

The Contracior's obligations under this section do not apply to information In the public domaln;
antering the public domain but not {rom a breach by the Gontractor of this Contraot; previously
possessed by the Gonlractor without wrilten obligations 1o Ihe State to protect It: acquired by the
Gontractor without written resirictions againsl disclosure from a {hird party which, o the
Contractor's knowledge, is free to disclose the information; independently developed by the
Conlractor without the use of the State's information; or, disclosed by the State to others withoul
restrictions against disclosure. Nothing In this paragraph shall permit Gontractor to disclose any
information that is confidential under federal or stala law of tegulations, ragardiess of whather it
has been disclosed or made avallable to the Contracior due 1o Intentlonal or negligent acllons 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
tormination of this Contract.

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health
Insurance Portability and Accountabllity Act of 1996 (HIPAA) and its accompanying regulations.

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

b. Contractor warrants thal it will cooperate with the State, including cooperation and
coordination with State privacy officlals and other compliance officars required by HIPAA
and its regulations, in the course of parformance of the Contract so that both parties will
be in compliance with HIPAA.

c. The State and the Contractor will sign documents, inciuding but not limited o business
associale agreements, as required by HIPAA and that are reasonably necessary 10 keep
the State and Contractor in compllance with HIPAA. This provision shall not apply if
information received by the State under this Conlract s NOT “protected health
information” as defined by HIPAA, or If HIPAA perm ts tho State to receive such
Information without entering into a business assoclate agreement or signing another such
document.

d. The Contractor shall reimburse the State and hold it harmiess for all claims, liabilities,
costs, and damages caused by violations of HIPAA and Its implementing regulations by
the Contractor. This includes, but is not limiled fo, any clvll penallies assessed agains!
the State and the costs of providing notice under 45 CFR 164.400 et seq and Tennessee
Code Annotated Section 47-18-2107. Contraclor will cooperate with the State in providing
notice of the violation as required by applicable law.

Stale Gwnership of Work Products. The State shall have ownership, right, title, and interest,
including ownership of copyright, in all work products, including compulter source code, created,
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designed, developed, derived, documented, installed, or dellvered under this Contract subject {0
the next subsection and full and final payment for each mAork Product,” The State shall have
royalty-free and unlimited rights and license 1o use, disclose, reproduce, publish, distribute,
modify, maintain, or create derlvative works from, for any purpose whatsoever, all said Work
Products.

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

b. The Contractor shall furnish such information and data as the State may request,
including but not limited to computer code, that is applicable, essential, fundamental, or
intrinsic 1o any Work Product and Contractor Materials reasonably assoclated with any
Work Product, In accordance with this Contract and applicable state law.

C. Nothing In this Contract shall prohibit the Gontractor's use for Its own purposes of the
general knowledge, sklils, experience, ideas, concepts, know-how, and techniques
obtained and used during the course of providing the services requested under this
Contract.

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

Competitive Procurements. This Conlract provides for relmbursement of tha cost of goods,
malerials, supplies, equipment, or contracted sarvices. Such procurements shall be made on &
competitive basis, where practical. The Contractor shall maintain documentation for the basls of
each procuremant for which relmbursement is paid pursuant to this Contract. In each instance
where It Is determined that use of a compelilive procurement method was not practical, said
documentation shall include a written justification, approved by the Commissioner of Finance and
Administration, for such decision and non-competitive procurement.

State Furnished Property. The Contraclof shall be responsible for the correct use, maintenance,

and protection of all articles of nonexpendable, tangible, personal property {urnished by 1lie State

for the Contractor's temporary use under lhis Conlract. Upon termination of this Contract, all

property furnished shall be returned to the State in good order and condition as when received,

reasonable use and wear thereof excepted. Should the properly be destroyed, lost, or stolen, the

'(éomraclor shall be responsible to the State for the res(dual value of the property at the time of
SS.

on of Additional Dotuments. Each of the following documents is included as a part of
ihis Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor's
duties, responsihllities, and performence under this Contract, these items shall govern in order of
precedence below.

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

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

c. the State sollcitation, as may be amended, requesting proposals in competition for this
Contract;
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E.12.

E.13.

E.14.

E.15.

d. any technical specifications provided to proposers during the procurement process ta
award this Contract;

e, the Contractor's proposal seeking this Contract.

Debarment and Suspension. The Contractor certifies, 1o the best of Its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and thelr principals:

a. are not presently debarred, suspended, proposed for debarment, declared Ineligible, or
voluntarlly excluded from covered transactions by any federal or state departm ent or
agency,

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

a civil Judgment rendered against them from commission of fraud, or a criminal offence in
connaction with obtalning, altempling to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; vlolation of federal or state antitrust
statules or commission of embezzlement, thett, forgery, bribery, falsifleation, 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 commiselon of any of the offenses detalled 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) \erminated for cause or default.

The Contractor shall provide Immediate written notice to the State if at any time it learns that

-there was an earller failure o disclose information of that due to changed circumstances, its

principals or the principals of its subcontractors are excluded or disqualified.

Contractor Commitment to Diversily. The Contractor shall comply with and make reasonable
business ellors to exceed the commitment 1o diversity represented by the Contractor's proposal
responding to RFP # 31786 -00111 (Attachment 6.2, Section B.15.) and resulting in this Contract.

The Contractor shall assist the State In monitoring the Conltractor's performance of this
commitment by providing, as requested, a quarlerly report of parlicipation in the performance of
this Contract by small business enterprises and businesses owned by minorities, women, and
persons with a disability. Such reports shall be provided lo the siale of Tennessee Governor's
Office of Business Diversity Enterprise in form and subslance as required by said office.

Limitation of Liability. The parties agree that {he Contractor's liabllity under this Contract shall be
iimited to an amount equal to two (2) times the Maximum Llability amount detailed in Section C.1
and as may be amended, PROVIDED THAT in no event shall this section limit the llabllity of the
Contractor for Intentional torts, criminal acts, or fraudulent conduct.

Hold Harmless. The Conltraclor agrees to indemnify and hold harmiess the State of Tenncasee
as well as Ils offlcers, agents, and employees from and against any and all claims, liabililles,
losses, and causes ol acllon which may arise, accrue, or result to any person, firm, corporallon,
or other entity which may be injured or damaged as a rasult of acts, omissions, or negligence on
the part of the Conlraclor, Its employees, or any persan acting for or on its or thelr behalf relating
to this Contract, The Contractor further agrees it shall be llable for the reasonable cost of
attorneys for the Stale in the event such service is necessitated to enforce the terms of this
Contract or otherwise enforce the obligations of the Contractor 1o the State.

In the event of any such suit or claim, the Gontractor shall give the State immediate notice thereof

and shall provide all asslstance required by the State in the State's defense, The State shall give
the Contracior written notice of any such claim or suit, and the Contractor shall have full right and
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E.16.

obligation to conduct the Contractor's own defense thereof. Nothing contalned herein shall be
deemed to accord to the Contractor, through Its attorney(s), the right to represent the State of
Tennessee in any legal matter, such rights being governed by Tennessee Code Annotated,
Section 8-6-106.

Breach. A party shall be deemed to have breached the Contract If any of the following occurs:

— fallure to perform in accordance with any term or provision of the Contract;
— parlial performance of any term or provision of the Contract;

— any act prohibited or restricted by the Contract, or

— violation of any warranty.

For purposes of this Contract, these items shall herelnafter be referred 1o ae a “Breach.”
a, Coniractor Breach— The State shall notify Contractor in writing of a Breach.

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

(2) Liquidated Damages— In the event of a Breach, ha State may assess
Liquidated Damages as detalled in Contract Attachment B. The State shall notify
the Contractor of amounls to be assessed as Liquidated Damages. The partles
agree that due lo the complicated nature of the Conlractor's obligations under
\his Contract it would ba difficult 1o specifically designate a monetary amount for
a Breach by Contractor as sald amounts are likely to be uncertain and not easlly
proven. Contractor hereby represents and covenants It has carefully reviewed
the Liquidated Damages contained In above referenced, Contract Attachment B
and agree that sald amounts represent & reasonable relationship between the
amount and what might reasonably ba expacted in the event of Breach, and are
a reasonable estimate of the damages that would occur from a Breach. Itis
hereby agreed between the parties {hat the Liquidated Damages represent solely
the damages and injuries suslained by the State in losing the benelil of the
bargaln with Contractor and do nol include any injury or damage sustained by a
third party. The Contraclor agrees {hat the liquidated damage amount is In
addition to any amounts Conlractor may owe the State pursuant to the indemnity
provislon or other section ol this Contract.

The State may continue to withhold the Liquidated Damages or a portion thereof
unlll the Contractor cures the Breach, the State exerclses its option 1o declare a
Partlal Defaull, or the State terminates the Contracl. The State Is not obligated to
assess Liquidated Damages before avalling itsell of any other remedy. The
State may choose (o discontinue Liquidaled Damages and avall tself of any
other remedy avallable under this Contract or al law or aquily; provided,

however, Contractor shall receive a credit for sald Liquidated Damages
previously withheld except in the event of a Partial Defaull.

The State may conduct “secrat shopper” and other monltoring activities during
the operation of this Contract. The State may also assess liquldated damages
for breaches of contract that It discovers during these and other activitles as
detailed in Contract Attachment B.

(3) Partial Defaull— In the event of a Breach, the Stale may declare a Partial
Default. In which case, the State shall provide the Confractor written natice of:
(1) the date which Contractor shall terminale providing the service associated
with the Breach: and (2) the date (ha State will begin 1o pravide lhe service
associated with the Breach. The Notice of Partial Default and termination ol
services associated with the Breach shall advise the Contractor whether the
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State will provide an opportunity to cure. Notwithstanding the foregoing, the
State may revise the time perlods contained in the notice written to the
Contractor.

In the event the State declares a Partial Default, the State may withhold, together
with any other damages associaled with the Braach, {rom the ameunts due the
Conlractor the greater of: (1) amounts which would ba paid the Gontragtor (0
pravida the defaulted service; or (2) the cost to the State of providing the
defaulted servica, whether sald service is provided by Ihe State or a third party.
To determine the amount the Contractor |8 being pald for any partioular service,
the Department shall be entitled to receive within live (5) days any requested
material from Contractor, The State shall make the final and binding
determinatlon of sald amount.

The Stale may assess Liquidated Damages against the Conlracler for any fallure
to parform which ulmately resulis In a Parllal Default with sald Liquidated
Damages 1o cease when sald Parllal Default is elfeciive. Upon Parlial Delaull,
the Contractor shall have no right to recover Irom the Stale any actual, general,
special, incidental, consequential, or any other damages whatsoever of any
description or amount. Conlractor agrees to cooparate fully with the State in the
event a Partial Default |s taken,

(G))] Contract Termination— In the event of a Breach, the State may terininate the
Conlract Immediately or In stages. The Contractor shall be notified of the
termination In writing by the State. Sald notice shall herelnafter be referred to as
Termination Notice. Tha Termination Notice may specify either that the
termination Is to be effective immediately, on a date certain in the future, or thal
the Gontractor shall cease operations under this Contract In stages. In lhe event
of a termination, the State may withhold any amounts which may be due
Conlractor without walver of any olher remedy or damages avallable to the State
at law or at equlty, The Conlractor shall be liable to the Stale for any and all
damages Incurred by the State and any and all expenses incurred by the Stale
which exceed the amount the State would have paid Contractor under this
Contract. Contractor agrees o cooperate with the State in the event ofa
Contract Termination or Partial Takeover.

The Termination Notice must (1) specify in reasonable detail the nature of the
Breach; (2) provide Contractor with an opportunity to cure, which shall be no less
than 30 days from the date of the Termination Notice; (3) shall spacity the
effective date of termination In the event Contractor falls to correct the Breach.
The Contractor shall present the State with a written request detailing the efforts
It wiil take to resolve the problem, This opportunity to “cure” shall not apply to
circumstances in which the Contractor intentionally withholds its services or
otherwise refuses to pertorm. The State will not consider a request to cure
contract performance where there have been repeated problemns with respect to
identical or similar issues, or It a cure period would cause a delay that would
impalr the effectiveness of State operations.

Slate Breach— In the avent of a Breach of Contract by the State, the Contractor shall
notify the State In writing within 30 days of any Breach of Contract by the State. Said
nolice shall contain a description of the Breach. Failure by the Conltractor to provide sald
written notice shall operate as an absolute walver by the Contractor of lhe State’s
Breach. In no even! shall any Breach on the part of the Slale excuse the Contractor from
{ull performance under this Contract. In the event of Breach by the State, the Conlractor
may avall itsell of any remedy at law in the forum with appropriate Jurisdiction; provided,
however, fallure by the Contractor o give the State written notice and opportunity to cure
as described herein operates as a walver of the State's Breach. Fallure by the
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Contractor to file a claim before the appropriate forum In Tennessae with Jurisdiction to
hear such claim within one (1) year of the written notice of Breach shall operale as &
waiver of sald claim In lts entirety. Itis agreed by the parties this provision establishes a
contractual period of limitations for any olaim brought by the Gontractor.

E.17. Qyemayments. The Contraclor shall have responsibility for overpayments fo providers resulting
from the negligent, reckless, of willtul acts or omissions of the Contraclor, its officers, agents or
employees, regardiess of whether of not such overpayments can be recoversd by ihe Contracior.
The Contractor shall repay (he State the amount of any such overpayment within hirty (30)
calendar days of discovery of the overpayment. Ovetpayments due 1o provider Iraud of fraud of
any other type, other than fraud by employees of agants of the Conlractor, will not be considered
overpayments lor purposes ol this Section. The Conlractor shall assist in idantifying fraud and
make reasonable efforts, In consultation with the State, to recover overpayments due to {raud.

E.18. Printing Autherization. The Contractor agrees that no publication coming within the jurisdiction of
Tennessee Code Annotated, Section 12:7-101, L. 58q., shall be printed pursuant to this contract
unless a printing authorization number has been oblained and affixed as required by Tennessee
Code Annotaled, Section 12-7-103 (d).

IN WITNESS WHEREOF,
POMCO, INC.:
v ' "\ _ )
’ 4 — ’ F .
et VN o~ Gllrel
CONTRACTOR SIGNATURE /] " I pate

ot W Domdt o  Tresided  CEOD

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

STATE OF TENNESSEE,
STATE INSURANCE COMMITTEE:

Mﬁqé’:{ éu;«.&-ﬁéa,} 4-16 —iy

MARK A. EMKES, CHAIRMAN DATE

1
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CONTRACT ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

- — T —

SUBJECT CONTRACT NUMBER: Edigon # 28614

CONTRACTOR LEGAL ENTITY NAME: POMCO, Inc.

FEDERAL EMPLOYER IDENTIFICATION
NUMBER: 15-0561348
(or Social Securlty Number)

el I -

The Contractor, Identifled above, does hereby allesl, certify, warrant, and asaure that the
Contractor shall not knowingly utilize the services of an liega! 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.

Got—le) ol e C?/]"[ [20 1L
CONTRACTOR SIGNATURE 7 '

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

Rebert W, tomfrey, Presidaeat v~ CEQ

PRINTED NAME AND TITLE OF SIGNATORY

(.;}“",(J‘\—NWLL«_-“ (M, 2|

DATE OF ATTESTATION
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CONTRACT ATTACHMENT B

LIQUIDATED DAMAGES

The Contractor shall pay to the State the Indicated total dollar assessment upon notification by the State
that an amount is due, through the term of this Contract,

As prior approved by the State in writing performance guarantees shall be measured specific to the Plan
or on the Contractar's book of business.

1. Implementation Plan

Guarantee The Contractor shall provide a project implementation plan that meets the
requirements of Contract Section A.2.e. to the State no fater than thirty (30)
calendar days after the contract start date.

Assessment | One thousand dollars ($1,000) for each day beyond the deadline that the plan is not
provided to the State. Twenty-five thousand dollar ($25,000) maximum.

Measurement | Measured, reported, and reconciled no later than three (3) months after the go-live
date.

2. Operational Readiness

Guarantee The Contractor shall resalve all findings identified by the State during lts operational
readiness review, as required In Contract Section A.2.f,, prior to the go-live date.

Assessment | One thousand dollars ($1,000) per finding if the standard Is not met. Twenty-five
thousand dollar ($25,000) maximum.

Measurement | Measured, reporied, and reconciled no later than three (3) months after the go-live
date,

3, Edison System Interface

Guarantee Contractor's interface with the Edison System shall be fully operational by ihe date
specified in Contract Section A.15.30.

Assessment | One thousand dollars ($1,000) per day, for every day beyond the deadline that the
interface Is not fully operational. Twenly-five thousand dollar ($25,000) maximum.

Measurement | Measured and reported beginning the day after the date specified in Contract
Sectlon A.15 and continuing — as necessary — until the Interface is fully operational.
(Reconclled upon final recognition of operational status.)

4. Call Center and Other Systems Operational

Guarantee The Contractor's call center and other systems shall be fully operational no later
than the date specilied in Contract Section A.15.16.

Assessment | One thousand dollars ($1,000) for every day beyond the deadline that the call
center or other system Is not operational. Twenty-flve thousand dollar ($25,000)
maximum.

Measurement | Measured, reported, and reconciled no later than three (3) months after the go-live
date.

5. Program Go-Live Date

Guarantee All medical claims administrative services for the Plan shail take effect (le., "go-
live”) and be fully operational on the go-live date specifled in Contract Section
A.15.2.

Assessment | Five thousand dollars ($5,000) for every day beyond the deadline that medical
claims adminisirative services are not fully operational. Filty thousand dollar
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(§60,000) maximum.

Measurement

Measured, reported, and reconciled no later {han three (3) months after the go-live
date,

6. Plan Deslgn

Guarantee

The Contractor shall correctly adjudicate claims in accordance with the plan design
as required In Contract Sections A.2 and A.3.

Assessment

One thousand dollars ($1,000) per oceurrence (defined as an Individual claim) if the
standard is not met plus the actual costs incurred of the incorrectly-processed claim.
Fifty-thousand dollar ($50,000) annual maximum (which excludes the actual cosls
incurred for Incorrectly-processed claims, which shall not be subject to a cap).

Measurement

Measured, reported, and reconclied after each occurrence.

7. Maximum

Seconds of Answer

Guarantee

The Contractor's call center shall answer, by a person, one hundred percent (100%)
of calls within five (5) minutes (300 seconds), as required In Contracl Section
AB.e.(1).

Assessment

One hundred dollars ($100) for each second above the threshold during any single
day Twenty-five thousand dollar ($25,000) annual maximum.

Measurement

The Contractor shall calculate the number of instances during each day during
which a caller's time-to-answer exceeds this threshold. Based on Contractor's
internal telephone support system reports. Measured and reporied on a weekly
basis during the thirty (30) days prior to the go-live date though sixly (60) days after
the go-live date; then on & monthly basis throughout the remaining term of the
contract, Please note that the reports shall Include raies {or each day as well as
averages for days of week, each week, and each month. Reconciled annually on &
calendar year basis.

8. Webslte

Guarantee

The Contractor's website for the Plan shall be available on the Internet and fully
operational, with the exception of member data/Protected Health Information on or
before the date specified in Contract Section A.15.22., as required In Contract
Sectlon A.8.b. ;

Assessment

One thousand dollars ($1,000) per day that the standard is not met, Twenty-five
thousand dollar ($25,000) annual maximum.

Measurement

Measured, reported, and reconciled no later than three (3) months after the go-live
date.

8. Written Member Inquirles

Guarantee As required in Contract Section A.5.e,, the Contractor shall respond to ninety-five
percent (95%) of written inquiries (mall and e-malil) from members within five (5)
business days and one hundred percent (100%) within ten (10) business days.

Assassment | One thousand dollars ($1,000) for each full percentage under each standard.

Measurement | Measured, reported and reconciled guarterly on a calendar year basis.

10. Member Communications

Guarantee

All materials produced by the Contractor shall be provided to the State for review
and approval at leasl fourteen (14) days prior to planned printing, assembly, and/or
distribution, as required in Contract Section A.7.a.
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Assessment

One thousand dollars ($1,000) for each instance that the standard is not met.

Measurement

The State will notify the Contractor of any such occurrence. Any amounts due 1o
the Contractor's noncompliance with this pre-approval provision shall be paid
Llalnnually on a calendar year basis upon request by the State,

¥

11. Reading Level

Guarantee

both an aceurate Flesch-Kincald reading level analysis that indicales that the

Section A.7.). Drait communications should be provi

6.0, as required In Conltract
(10) business days prior to anticipated printing.

lo the State no later than ten

The Contractor shall provide to the State a draft of all member communicalions with

malerlals are at or lower than the 8.0 reading level and a reading level at or below

ded

Assassment

One thousand dollars ($1,000) for
An occurrence shall be defined as the initlal submission to the State of the draft
member communication for approval.

each oceurrence in which the standard is not met.

Measurement

Measured, reported, and reconciled after each occurrence.

12, Initlal Welcome Packet Distribution

Guarantes Ninety-seven parcent (87%) of welcome packets, containing 1D cards and member
handbooks shall be preduced and mailed no later than twenly-one (21) days prior to
the go-live date, as required in Conltract Saction A.7.d.(5).

Assessment | Ten thousand dollars ($10,000) If the standard s not met.

Measurement | Measured, reported, and raconciled no later than three months after the go-live

date.

13. Distributlon of Ongoing Welcome Packet

Guarantee Ninety-seven percent (97%) of welcome packets shall be produced and mailed
within ten (10) days of receipt of complete and accurate eligibliity informatlon, as
required in Contract Sectlon A.7.

Assessment Ten thousand dollars ($10,000) per year in which the standard is nol met,

Measurement | Measured, reported, and reconclled annually on a calendar year basls.

14. Member Satisfaction Survey

Guarantee

The level of overall customer satisfaction, as measured annually by a Sltate

within the contract term.

approved Member Satisfaction survay(s) required by Contract Section A.5.h,, shall
be equal to or greater than eighty-five percent {85%) In the first year of the Contract,
and shall be equal to or grealer than ninety percent (90%) In all subsequent yoar(s)

Assessment

Five thousand doliars ($5,000) for each year that the standard ls not met.

Measurement

Measured, reported, and reconclied annually on a calendar year basis.

15. Appeal Decislons

Guarantee Ninety-five percent (95%) of post-service appeals within sixty (60) days, as
required In Contract Section A.5.9.(10).

Assessment Flve thousand dollars ($5,000) for each instance that the standard is nhot met.
Twenty-five thousand dollar ($25,000) annual maximum.

Measurement | Measured, reported, and reconclled quarterly on a calendar year basis.

16. State Inquirles
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Guarantee The Contractor shall respond to all non-urgent inquiries In writing from the State
within one (1) week after recelpt of sald inquiry, as required in Contract Section
A.9.d.

Assessment Five hundred dollars ($500) for each instance that the standard Is not met. Ten
thousand dollar ($10,000) annual maximum.

Measurement | Measured, reported, and reconciled after each occurrence.

17. Plan Changes

Guarantee The Contractor shall correctly implement any plan design changes within sixty (60)
days of written notification from the State as required In Contract Sectlon A.3.b.

Assessment Five thousand dollars ($6,000) per day If the standard is not met. One hundred
thousand dollar ($100,000) annual maximum,

Measurement | Measured, reported, and reconciled after each occurrence.
18. Data Review

Guarantee All plan design implementation data, assoclated with the program setup, and
identifled In the implementation plan, as required in Contract Section A.2. shall be
dellvered 1o the State for review and approval prior o the go-live date.

Assessment Twenty thousand dollars ($20,000) If the standard is not met.

Measurement | Measured, reported, and reconciled rio later ihan three (3) months after the go-live
date.

19, Enroliment Set-Up

Guarantee As required In Contract Section A.12.d., enroliment information shall be loaded,
tested, verified and available online for use no later than thirty (30) days prior to
the go-live date specified In Contract Section A.15.30.

Assessment One thousand dollars ($1,000) for each day beyond the date spacified in Contract
Sectlon A.15. Twenty-five thousand dollar ($25,000) maximum.

Measurement | Measured, reported, and reconciled no later than three (3) months after the go-live
date.

20. Enroliment Posting

The Contractar and/or its subcontractors, as applicable, shall process one hundred
percent (100%) of electronlcally transmitted enrollment updates within three (3)
business days of recelpt of the weekly file as specified in Contract Section

Ad2.e.(1).
Assessment | Five hundred dollars ($500) per day for the first (1*) and second (2™ business days

out of comptiance; one thousand dollars ($1,000) per business day thareafter.
Twenty-five thousand dollar ($25,000) annual maximum.

Guarantee

Measurement | Measured and reported weekly; raconciled annually on a calendar year basis.

I_21. Enrollment Discrepancies

GQuarantee Resolve all discrepancies (any difference of values between the State's database
and the Contraclor's database) identifled by the processing of the enroliment file
wlthin three (3) business days of recelpt of the tile from the State, as required In
Contract Section A.12.0.(3).

Assessment Five hundred dollars ($500) per day for the first (1*) and second (2" business
days out of compliance; one thousand dollars ($1,000) per business day
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“Therealter. Twenly-five thousand dollar ($25,000) annual maximum.

Measurement | Measured and reported on a calendar quarter basls; reconciled annually on a
calendar year basis.

22, Inltial Data Loading

Guarantee All data required for implementation other than member enroliment data, 83
described in Contract Section A.2.2.(5), (6) and (9), shall be loaded correctly.

Assessment Twenty-five thousand dollars ($25,000) if the standard is not mat.

Measurement | Measured and reconclied at Implementation.

23. Ongolng Data Loading

Guarantee All data required for operations other than mem ber enroliment data shall be loaded
correctly, as required In Contract Section Adl.a.(2).

Assessment Five hundred dollars ($500) per day for the first (1 *) and second (2" business
days out of compliance; one thousand dollars ($1,000) per business day
thereafter. Twenty-flve thousand dollar ($25,000) annual maximum.

Measurement | Measured and reported on a calendar quarter basls; reconciled annually on a
calendar year basls.

24. Enroliment Data Match

Guarantee The Contractor shall submit an Enroliment Data Match, not to exceed four (4) times
annually, in an agreed upon format, within fourteen (14) calendar days of the
request from the State, as requlred in Contract Section A.12.e.(5).

Assessment | Five thousand dollars ($5,000) for each instance that the standard Is not met.

Measurement | Measured, reported, and reconciled annually on a calendar year basis, but reported
twenty (20) days following the update.

25. Enroliment Data Match Discrepancies

Guarantee The Contractor shall resolve the discrepancies Identifled in the Enralliment Data
Match, within the specified timeframe(s) as required in Contract Section A.12,

Assessment | Five thousand dollars ($5,000) for each instance that the standard is not met.

Measurement | Measured, reported, and reconclied annually on a calendar year basis.

26. Clalms Payment Accuracy

Guarantee Claims payment accuracy shall be ninety-eight percent (98%j or higher, as required
in Contract Section A.3.c.

Assessment | One thousand dollars ($1,000) for each full percentage point below ninety-eight
percent (98%) for each contracted guarter.

Measurement | Quarterly internal audit performed by the Contractor on & statistically valid sample.
Measured and reporied on a calendar quarter basis; recongciled annually on a
calendar year basis.
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27. Claims Processing Accuraocy

Guarantee Claims processing accuracy shall be ninety-seven percent (97%) or higher, as
required in Contract Section A.3.c.

Assessment | One thousand dollars ($1,000) for each full percentage point below ninety-seven
percent (87%), for each contracted quarter.

Measurement | Quarterly internal audit performed by the Contractor on a statistically valid sample.

Measured and reported on a calendar quarter basis; reconciled annually on a
calendar year basis.

28. Claims Payment Turnaround

Guarantee

The Contractor shall reimburse members or providers within fourteen (14) calendar
days for ninely percent (30%) of clean clalms and within thirty (30) calendar days for
ninety-slx parcent (86%) of all claims.

Assessment

-1 claan): One thousand dollars ($1,000) for each full
percenlage point below the required minimum standard of ninety percant (90%)
within fourteen (14) days.

All Claims: Five thousand dollars ($5,000) for each full
required minimum standard of ninety-six percent (96%

percentage point below the
y within thirty (30) days.

Measurement

Quarterly Internal audit performed by the Contractor on a statlstically valld sample.

Measured and reported on a calendar quarter basls; raeconclled annually on a
calendar year basis.

20, Key Staff Vacancles

Guarantee As required In Contract Section A.10.i., if any key positions become vacant, the
Contractor shall employ an adequate replacement within sixty (60) days of the
vacancy uniess the State grants an exception to this requirement.

Assessment One thousand dollars ($1,000) for each week beyond sixty (80) days that the
vacancy Is not filled. Twenty-five thousand doflar ($25,000) annual maximum.

Measuremenl | Measured, reported, and reconciled annually on a calendar year basis.

30. Staff Avallabliity

Guarantee As required In Contract Section A.10.d., a member of the Account Team shall be
available for consultation with the State during the hours of 8:00 a.m. to 4:30 p.m,
Central Time, Monday thraugh Friday.

Assessment One thousand dollars ($1,000) per occurrence. Twenty-five thousand dollar
($25,000) annual maximum.

Measurement | Measured, reported, and reconclied annually on a calendar year basis.

31. Reporting

Guarantee

Assessment

The Contractor shall distrlbute to the State all reports required in Contract Sections
A.1. ihrough A.15. and Contract Attachment C within the time frame specified in
the Contract.

One thousand dollars ($1,000) for each report not delivered to the State within the
time frame specified in the Contract. Twenty-live thousand dollar ($25,000) annual
maximum.

Measurement

Measured, reported, and reconciled after each occurrence.
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_32._Audlt Recovery _‘

Guarantee As raquired in Contract Section A.4.d. and A.4 ., any amount due the State which
is not pald by the Conlractor within (30) days of the Contractor's recelpt of the final
audil report shall be deducted by one-sixth of the total amount due from the fees
due to the Contractor pursuant to Section C.3, for each month for six manths and
also subjeot to a compounding interest penalty of one percent (1 %) per month.

Assaessment Compounding Interest penaity of one percent (1%) per month for each month
payment is not received.

Measurement | Measured, reported, and reconciled after each occurrence.

33. Authorlzation of Member Communicatlons

Guarantee The Contactor shall not distribute any materials to membaer prior to receiving the
express, written authorization by the Slate for the use of such materials, as required
In Contract Sectlon A.7.a.

Assessment | Qne thousand dollars ($1,000) for each instance that the standard Is not met (Le., In
which the Coniractor distributes unauthorlzed materials to members). The
assessment will be per occurrence or bulk mailing rather than per each malled or
distributed plece of information. Twenly-five thousand dollar ($25,000) annual
maximum,

Measurement | The State will notify the Contractor of any stich ocourrence. Any amounts due for
the Contractor's noncompliance with this pre-approval provision shall be paid
annually on a calendar year basls upon request by the State,

34, Privacy and Security of Protlected Health Information

Guarantee In accordance with Contract Section E.7., the Contractor shall not violate the
Privacy and Security Rules (45 CFR Parts 180 and 164) promulgated by the
United States Depariment of Health and Human Services pursuant to the Health
Insurance Portability and Accountability Act of 1996 (HIPAA), Public Law 104-181
as amended by Public Law 111-5, Division A, Title X1l (the HITECH Act),

Assessment Two thousand five hundred dollars ($2,500) for the first violation, five thousand
dollars ($5,000) for the secend viclatlon and ten thousand dollarg ($10,000) for the
third and any additional violations with a maximum cap at one hundred thousand
dollars ($100,000) annually. The assessment will be Imposed on a per incldent
basis meaning regardless of how many members are Impacied and the
assessment will be levied on the graduated basis detalled above.

Measurement | Measured, reported, and recongciled per accurrence,
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CONTRACT ATTACHMENT C

REPORTING REQUIREMENTS

As required by this Contract, the Contractor shall submit reports to the State. Reports shall be submitted
electronically, In the format specifled by the State, and shall be of the type and at the frequency indicated
helow. The State reserves the right to modify reporting requirements as deemed necessary to monitor
the Plan. The State will provide the Contractor with at least ninety (90) days notice prior to
implementation of a report modification.

Unless otherwise directed by the State, the Contractor shall submit reports as follows:
. Weekly reports shall be submitted by Tuesday of the following week;
. Monthly reports shall be submitted by the 15" of the following month;
. Quarterly reports shall be submitted by the 20" of the following month;
+  Seml-Annual Reports shall be submitted by the 20" of the following month;
. Annual reports shall be submitted within sixty (60) days after the end of the calendar year.

Unless prlor approved in writing by the State, each report shall be specific to the Plan (not the
Contraclor's book of business).

Reports shall include:

1.  Performance Tracking, as detalled at Coniract Attachment B (each component to be
submitted at the frequency Indicated in Contract Attachment B), submitted by secure emall
using the template prior approved in writing by the State, which shall inciude:

a. Status report narrative
b. Detail report on each performance measure

2. Quarterly Coordination of Benefits (COB) Report, submitted quarterly by secure email using
the template prior approved in writing by the State

3,  Monthly Reconclliation Report, submitted monthly by secure emall in Excel using the
template prior approved in writing by the State.

4, Monthly Recoveries Report, submitted monthly by secure emall in Excel using the template
prior approved In writing by the State,

5, Quarterly Fraud and Abuse Report, submitted quarterly by secure emall using the template
prior approved In writing by the State.

6. Quarierly Appeals Report, submitted quarterly by secure emall in Excel using the template
prior approved in writing by the State.

7. ‘Annual Member Satisfaction Survey Report, submltted annually by agreed upon date by
secure emall using the template prior approved In writing by the State.

8. Monthly Returned Mail Report, submitted monthly by email using the template prior approved
in writing by the State.

9. Annual Account Team Satlsfaction Survey Report, submitted annually using the template
prior approved In writing by the State

10. Annual DR Resuits Report, submitted annually by emall using the template prior approved in
writing by the State.

11. Weekly File Transmisslon Statistics Report, submitted by secure email within six business
days of raceipt of the file using the template prior approved In writing by the State.

12, Monthly Subrogation Reports, submitted monthly by secure email using the template prior
approved In writing by the State.
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13.

14,

15.

16'

17.

Quarterly Subrogation Reports, submitled quarierly by secure emall using the template prior
approved In writing by the State.

Quarterly Pald Claims Analysis Repor, submitied quarterly by secure emall using the
template prior approved In writing by the State.

Quarterly Claims Pald Lag Report, submitted quarterly by'secure emall using the template
prior approved In writing by the State,

Weekly Claims Funding Request, submitted by eeoure emall using the template ptior
approved in writing by the State.

Othg Reports, as spocified in this Contract and using templates prior approved In wiltingby
the State.

Page 53 of 66



CONTRACT ATTACHMENT D

SUBROGATION REQUIREMENTS

As required by Contract Section A.3, the Contractor shall comply with the State's requirements regarding
subrogation,

| Departr—n;\_t-:' Finance and Administration — Benefits Administration R

“Subject: Subrogation Guldelines =
Purpase: The purpose of this document is to outline the minimum expectations related to subrogation
recoverles that will apply to the Contractor for the purpose of adjudicating Medicare Supplement
insurance claims on behalf of Plan members. The actions inltiated in response to these guidelines are to
comply with the laws of the State of Tennesses and relevant court declsions,

Polley: The Medicare Supplement Plan Document — Subrogation Sectlon. This provision aslablishes the
Plans’ authorlty to review claims payment information and execute activities that provide for subrogation
recoveries.

The Contractor, to the axient authorized In the contract, may engage the services of a subcontractor to
maintaln and execute a subrogallon process.

Contractor Procedural Reguirements

» The Contractor shall maintaln a process to screen claims submltted by members through a
detection procedure that reviews both occurrence codes and diagnostic codes. The
Contractor shall also maintaln a process to screen claims received from a Medicare Part A
and Part B fiscal intermediary through a detection procedure that recognizes subregalion
coding on the claims. The Contractor shall identify claims with subrogatlon potential within
twenty (20) business days o the initial claim receipt. Of particular signilicance are claims
related to workplace accidents and ilinesses, Injuries altributable {o automoblile aceidents and
expenses covered by property and casualty insurance maintained by homeowners and
businesses.

« The Contractor shall recognize an allowable expense threshold of One Thousand Five
Hundred dollars ($1,500) in total benefits payments for the Identification of cases requlring
recovery. In Instances where claims are below the threshold, the Contractor shall establish
and monitor an accumulator related to the member and the medical event. The Contractor
shall continue the monitoring activity for specific instances (medical events) for twelve (12)
months after the Iincident (date of the event which resulted in the first claim for medical
services). The Contractor may pursus recoveries on cases wlith a beneflt paid value less
than ($1,500) at Its discretion.

o Upon identlflcation of claims with recovery potential, the Contractor shall provide an initial
notice and request for pertinent Information to the head-of-contract wlth an explanation of the
State's requirements related to the recovery of benefit payments through a subrogation
process, The Contractor's inquiry shall explain the member's responsibilities and procedures
for the member to contact the Contractor. Language to be included in the Initial notice from
the Contractor will be supplied by the State.

« Thirty (30) days following the initial notlce, the contractor shall provide 1o the heads-ol-
contract who have not responded to the first notice a second notlce. The second notice shalt
request pertinent information and include an explanation of the State's requirements related
to the recovery of benefit payments through a subrogation process. The Contractor's second
notice shall also explain the member's responsibilities and procedures for the member lo
contact the Contractor.

« In addition to the ingquiry process, the Contractor shall evaluate questionnalres submlited by
members and complete tasks related to collecting additional data; particularly settlement
informatlon from health care providers, attorneys, court records and liability carriers. Data
collection by the Contractor can be completed in writing or telephonically.
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The Contractor may negotiate settlement amounts and resolve cases with a benefit paid
value less than Five Thousand ($5,000) without obtaining approval from Benefits
Administration Public Sector Optlonal Products, Compliance & Support Unit (State). The
Contractor shall submit a monthly case summary 1o the State by secure email using the
template supplled by the Stale regarding the disposition of these issue(s).

The Contractor shall prepare a brief summary using the template supplied by the State for
each case with a beneflts pald value of greater than $5,000 and provide 1t to the State by
secure emall for approval/disapproval regarding a seltlement agreement. The Contractor
shall also provide a specific recommendation concerning the disposition of the case. )
requested by the State, the Conlractor shall forward coples of any legal fillngs or other
relevant documentation pertaining to the medical event.

The Contractor shall provide @ monthly “Non-Response Report" using the template supplied
by the State detailing cases where responses from members are not recelved within the sixty
(60) calendar day allotted timeframe.

The Contractor shall close the subragation case upon submission of the "Non-Response
Report to the State.

The Contractor shall submit a quarterly summary of cases ulilizing the template supplied by
the State where the "Made-Whole" doctrine was applied. If requested by the State, the
Contractor shall forward copies of any legal filings or other relevant documentalion pertalhing
to the "Made-Whole” claims ralsed by the member.

The State authorizes the Contractor to retaln monles recelved through subrogatlon, on & per
Patient basis, according lo the terms agreed upon between the State and Contractor which
are specified In Contract Section C.3.1,

Performance Tracking

Contractor reports are to be submitted by secure email using the templates prlor approved by the
State. In addition to providing case summarles, the Contractor shall provide:

Monthly YTD summary of Subrogation Recoveries.

Monthly Summary of Subrogatlon Recovery Efforta detailing the claims reviews it has
opened, active and closed with the disposition,

Monthly “Non Response Reports” detailing cases where no response from members have
been recelved within thirty (60) calendar days of the initial nolice and are valld subrogation
€ases.

Quarterly Report of Non-Responses cases closed by the Contractor due to (reason)

Quarterly “Made Whole" Report detalling cases where a gettlement agreemenlt was made
based upon the "Made Whole” doctrine. If requested by the State, the Contractor shall
forward coples of any legal filings or other relevant docum entation pertaining to the medical
event.

Page 55 of 65



