TN Division of

.TennCare

March 29, 2018

Ms. Krista Lee, Executive Director
Fiscal Review Committee

8" Floor, Rachel Jackson Bldg.
Nashville, TN 37243

RE:

Keystone Peer Review Organization, Inc. (KEPRO) — Amendment #4
MAXIMUS Health Services, Inc., dba Ascend Management Innovations — Amendment #1

Dear Ms. Lee:

The Department of Finance and Administration, Division of TennCare, is submitting for consideration
by the Fiscal Review Committee the following two (2) amendments and all required documentation
and approvals.

(N

(2)

KEPRO is the competitively procured contractor that provides medical reviews in support of
medical appeals cases and provides support and reporting assistance in the existing medical
appeal tracking system. The eligibility appeals tracking system will be absorbed by the
Tennessee Eligibility Determination System (TEDS) which is targeted for implementation by
April, 2019. Therefore, the need for this amendment is to extend by one (1) year the current
approved Ccontract end date from January 14, 2019 to January 14, 2020. The existing
appeals tracking system provided by KEPRO must remain available to transition to the TEDS
system after implementation commences. The one year term extension will also allow for all
existing appeals in the current system to be resolved, as well as graduated implementation of
appeals tracking in the new TEDS system. TennCare has submitted and received approval of
a Rule Exception Request to extend this contract for one additional year.

Maximus Health Services is the competitively procured contractor providing level of care
eligibility for CHOICES Nursing Facility applicants, which requires the Contractor to
perform face-to-face visits for assessments. This contract is being amended to add in
the services related to medical or Level of Care (LOC) Eligibility appeals for Long Term
Services and Supports (LTSS). Including these assessments in the PASRR contract will
result in one contract that governs the process from beginning to end and processes will
be more efficient, and cost-effective. This amendment provides rates for the LOC
additional scope, however, it does not require additional funding be added to the
contract.

TennCare respectfully submits the above referenced contract amendments for consideration and
approval by the Fiscal Review Committee. We look forward to promptly providing any additional
information as may be requested by the Committee.

Sincerely,

4_"/" William Aaron
Chief Financial Officer

cc. Wendy Long, M.D., Deputy Commissioner

Department of Finance and Administration, Division of TennCare * 310 Great Circle
Road * Nashville, TN 37243



cy18-10615

Amendment Request

7-16-15 AMEND REQUEST

This request form Is not required for amendments to grant contracts. Route a completed request, as one file In PDF format,

via e-mall attachment sent to: Agsprs.Agsprs@tn.gov

APPROVED

Digitally signed by Kevin C. Bartels for

Kevin C. Bartels for Michael F. Perry
Michael F. Perry

DN: cn=Kevin C. Bartels for Michael F.
Perry, 0=CPO, ou,
email=Kevin.C.Bartels@tn.gov, c=US
Date: 2018.03.22 16:07:46 -05'00'

CHIEF PROCUREMENT OFFICER DATE

Agency request tracking # 31865-00350

1. Procuring Agency

Department of Finance and Administration
Division of Health Care Finance and Administration

2. Contractor

Keystone Peer Revlew Organization, Inc. {(KEPRO)

3. Edison contract ID # 34597

4. Proposed amendment # 4

5. Contract's Effective Date

January 15, 2013

6. Current end date

January 14, 2019

7. Proposed end date

January 14, 2020

8. Current Maximum Liabillty or Estimated Liability

$57,778,224.00

9. Proposed Maximum Liabllity or Estimated Liabllity

$70,678,224.00

10. Office for information Resources Pre-Approval Endorsement

Request
— information technology service (N/A to THDA)

x Not Applicable || Attached

11. eHealth Pre-Approval Endorsement Request
— health-related professional, pharmaceutical, laboratory, or imaging

x Not Applicable |:| Attached

12. Human Resources Pre-Approval Endorsement Request
— state employee training service

x Not Applicable || Attached

13. Explain why the proposed amendment Is needed

Kepro is the competitively procured contract that provides medical reviews in support of
medical review services for medical appeals cases, provides support and reporting
assistance in the existing medical appeal tracking system, and develop and supports an
eligibility appeals tracking system. The eligibility appeals tracking system will be absorbed
by the Tennessee Eligibliity Determination System (TEDS) which is targeted for
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7-16-15 AMEND REQUEST

Agency request tracking # 31865-00350

implementation by April, 2019. Therefore, TennCare is requesting to extend the current
approved end date of the KePro contract from January 14, 2019 for one year with new end
date of January 14, 2020. The existing appeals tracking system provided by KePro must
remain avallable to transition to the TEDS system after Implementation commences. The
one year term extension will also allow for all existing appeals In the current system to be
resolved, as well as graduated implementation of appeals tracking in the new TEDS system.

TennCare has submitted a Rule Exception Request (RER cy18-10444) and received approval
by both Central Procurement and the Comptroller’s Office giving approval to extend this
contract for an additional year, which will result in a contract term of seventy-two (72)
months.

TennCare is actively preparing an RFP to identify a contractor to assume those remaining
functions currently provided by KePro, that will not transfer to TEDS prior to January 15,
2020.

14. If the amendment involves a change In Scope, describe efforts to identify reasonable, competitive,
procurement alternatives to amending the contract.

N/A

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)
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cy18-10444
11-20-13 REQUEST-RULE

Rule Exception Request

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

APPROVED APPROVED

Kevin C. Bartels for =" emctmsmiow

Michael F.Perry  ERsTassrse e ly_ 5 U3 /5,__ ,V, ¢ /u,

CHIEF PROCUREMENT OFFICER MPTROLLER OF THE TREASURY
{Required for all Rude Exception Requests) { 46NLY For apphcable stututorly required approvals ...
records, annual report and audit, or monitoting provisicns}

Request Trecking # 31865-00350
e a e 4?
1. Contract # 34597
2. Goads or Services Caption Medicat Appeals
3. Contractor Keystone Peer Review Organization, Inc. (KePro)

4. Contract Perlad (with ALL options to extend
exercised) 84 Months

5. Contract Maximum Liability (with ALL options
to extend exercised) $70,678,224.00

. ! Rule # 0690-03-01-.14(2)(c) — requirement that
6. Rule(s) (for which the exception is requested) | 5y myti-year contract shall not be for a period

e at tanati longer than sixty (60) months unless approved
%ﬁéﬁ?;%@ by the Chief Procurement Officer as being in the
best interests of the State.

Due to changing federal regulations and the new
Tennessee Eligibility Determination System (TEDS)
implementation date that will impact release of a

. Request for Proposal (RFP) pro forma contract,
7 ExplanationciRtSIExcepiononestsd’ | TennCare is requesting approval to extend the
current contract beyond the allowed sixty (60)
month term. This one year extension would result
in a total contract term of eighty-four (84) months. |

Kepro is the competitively procured contract that
provides medical reviews in support of medical |
review services for medical appeals cases,
provides support and reporting assistance in the
existing medical appeal tracking system, and
8. Justification develop and supports an eligibility appeals tracking

’ system. The eligibility appeals tracking system will
be absorbed by TEDS, which is targeted for
implementation by April, 2019. Therefore, |
TennCare is requesting to extend the cumrent
approved end date of the KePro contract from
Januvary 14, 2019 for one year with new end date
L —— i of January 14, 2020. The existing appeals
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11-20-13 REQUEST-RULE

tracking system provided by KePro must remain
avallable to transition to the TEDS system after
implementation commences. The one year term
extension will also allow for all existing appeals in
the current system o be resolved, as well as
graduated implementation of appeals tracking in |
TennCare will prepare an RFP to identify a
contractor to assume those remaining functions
currently provided by KePro, that will not transfer to |
TEDS prior to January 15, 2020.

| TennCare respectfully requests approval of this

Rule Exception Request.
"Agency Head Signature and Date (contracling agency head or authorized signatory)
.".'r’ P ? /’ f
7 -,’ » _,’ r ./
[ o / v ,/,{T’{ = | gl
N y
| Ll LA S 3/1/18
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31865-00350 34597 04
Contractor Legal Entity Name Edison Vendor ID
Keystone Peer Review Organization, Inc. (KEPRO) 00000013433
Amendment Purpose & Effect(s)
Extends Term and Increases Maximum Liability
Amendment Changes Contract End Date: |Z YES D NO End Date: January 14, 2020

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

$ 12,900,000.00

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 $1,675,660.00 | $1,675,660.00 $3,351,320.00
2014 $3,921,032.50 $3,921,032.50 $7,842,065.00
2015 $3,974,963.50 $3,974,963.50 $7,949,927.00
2016 $4,964,400.00 $4,964,400.00 $9,928,800.00
2017 $6,025,056.00 $6,025,056.00 $12,050,112.00
2018 $5,050,000.00 $5,050,000.00 $10,100,000.00
2019 $5,965,500.00 $5,965,500.00 $11,931,000.00
2020 $3,762,500.00 $3,762,500.00 $7,525,000.00

TOTAL: | $35,339,112.00 | $35,339,112.00 $70,678,224.00

American Recovery and Reinvestment Act (ARRA) Funding:

[ ]ves NO

N —
—

Budget Officer Confirmation:
appropriation from which obliga

There is a balance in the
tions hereunder are required

to be paid that is not already encumbered to pay other

obligations.

4

[

7

Speed Chart (optional)
TNOO000163

Account Code (optional)
70803000

OCR USE




AMENDMENT #4 TO #34597
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF TENNCARE
AND
KEYSTONE PEER REVIEW ORGANIZATION, INC.

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Division of Health Care Finance and Administration, Division of TennCare,
hereinafter referred to as the “State” or “TennCare” and Keystone Peer Review Organization, Inc.
(KEPROQ), 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 Sections B.1 and B.2 are deleted in its entirety and replaced with the following:

B.1.

B.2.

This Contract shall be effective for the period beginning January 15, 2013, and ending on
January 14, 2020. The Contractor hereby acknowledges and affirms that the State shall
have no obligation for services rendered by the Contractor which were not performed
within this specified contract period.

Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments of no more than one year and a total
contract term of no more than seven (7) years, provided that such an extension of the
contract term is effected prior to the current, contract expiration date by means of a
contract amendment. If a term extension necessitates additional funding beyond that
which was included in the original Contract, an increase of the State’'s maximum liability
will also be effected through contract amendment, and shall be based upon payment
rates provided in the original Contract.

2. Contract Section C.1 is deleted in its entirety and replaced with the following:

CA.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Seventy Million Six Hundred Seventy-Eight Thousand Two Hundred
Twenty-Four Dollars ($70,678,224.00). The payment rates in section C.3 shall constitute
the entire compensation due the Contractor for all service and Contractor obligations
hereunder regardless of the difficulty, materials or equipment required. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the 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.



C.3.

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

Payment Methodology. The Contractor shall be compensated based on the payment

rates herein for units of service authorized by the State in a total amount not to exceed
the Contract Maximum Liability established in section C.1.

The Contractor's compensation shall be contingent upon the satisfactory completion of

units, milestones, or increments of service defined in section A.

The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

Each Appeal over
350

Completed PAYMENT RATE PAYMENT RATE **
Medical
SERVICE Necessity 01/15/2013- 01/15/2016 -
Reviews 01/14/2016 01/14/2020
Up to and
Contractor including 350
Operations including Medica_ll $600.117.00/Month $646.,026.00/Month
Medical Necessity Ngcessny
. reviews per
Reviews for Appeals .
Monthly Medical .
Necessity Review for Eacc):\r\el:{g\slbew $1.013.51 Each 1,091.05 Each

Completion, approval and delivery of
the requirement documents
associated with an eligibility appeals
tracking system separate from
TEAMS (A.56).

$29,989.00 (one Time Payment)

The following payment rates apply to the Eligibility Determination Appeals Processes
beginning September 1, 2013.

PAYMENT RATE PAYMENT RATE **
SERVICE 09/01/2013- 01/15/2016 -
01/14/2016 01/14/2020
Monthly Eligibility Appeals Process and
Monitoring
(begin September 1, 2013) $53,931.00/Month $58,057.00/Month

** Rates for extension should the contract be amended for term extension pursuant to

Section B.2.

o



A "month" shall be defined as a minimum of one hundred sixty (160) hours of service. The
Contractor shall not bill more than the monthly rate even if the contractor works more than 160
hours in a calendar month. The Contractor shall not be compensated for travel time to the primary
location of service provision. In addition to monthly rates specified above, medical appeals
processed will constitute additional monthly rates as specified above based solely on volume and
in accordance with amounts submitted in Cost Proposal.

The Contractor shall submit monthly invoices for completed work, in form and substance
acceptable to the State with all of the necessary supporting documentation, prior to any payment.
Such invoices shall, at a minimum, include the name of each individual, the individual's job title,
the number of hours worked during the period, the applicable Payment Rate, the total
compensation requested for the individual, and the total amount due the Contractor for the period
invoiced.

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 May 31, 2018. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

KEYSTONE PEER REVIEW ORGANIZATION, INC.:

CONTRACTOR SIGNATURE DATE
JOSEPH DOUGHER, PRESIDENT AND CHIEF EXECUTIVE OFFICER

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF TENNCARE:

LARRY B. MARTIN, COMMISSIONER DATE



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Alma Chilton *Contact | 615-507-6384
Phone:
*Presenter’s | William Aaron
name(s):
Edison Contract | 34597 RFS Number: | 31865-00350
Number: (if applicable) (f applicable)
*Original or | January 15, 2013 *Current or | January 14, 2019
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 4
(if applicable)
Proposed Amendment Effective Date: | May 31, 2018
(f applicable)
*Department Submitting: | Dept. of Finance and Administration

*Division:

Division of TennCare

*PDate Submitted:

March 29, 2018

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

Keystone Peer Review Organization, Inc.

*Current or Proposed Maximum Liability:

$57,778,224.00

*Estimated Total Spend for Commodities:

N/A

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

FY: 2013 FY:2014 FY:2015

FY:2016

FY: 2017 FY: 2018

$3,351,320.00 $7,842,065.00 $7,949,927.00

$9,928,800.00

$12,050,112.00 | $10,100,000,000

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY: 2013 FY: 2014 FY: 2015

FY:2016

FY:2017 FY: 2018

$3,300,643.50 | $7,745,781.55 $8,064,453.63

$9,928,760.00

$7,396,891.85
(thru 2-2018)

$10,979,140.95

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

N/A

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

N/A

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

N/A

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

*Contract Funding Source/Amount:

State: | $28,889,112.00

Federal: $28,889,112.00

Interdepartmental:

Other:

If “other” please define:

If “interdepartmental” please define:

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

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

Amendment #1 9/30/15

Term Extension for optional year and funding to
support the extension.

Amendment #2 10/31/15

Term Extension for optional year and funding to
support the extension.

Amendment #3 12/2017

Term Extension for optional year and funding to
support the extension.

Method of Original Award: (if applicable)

Request for Proposal (RFP)

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

How was this cost determined?

$21,789,909.00
Cost Proposal (for initial term)

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

This contract was competitively
procured and KePro had the highest
combined score factoring experience
and qualifications, technical response,
and cost proposal.

Provide information on the
circumstances and status of any
disciplinary action taken or pending
against the vendor during the past 5
years with state agencies/ departments,
professional organizations, or through
any legal action.

No disciplinary actions identified.

In addition, please provide any
information regarding the due diligence
that the Department has taken to ensure
that the vendor is not or has not been
involved in any circumstances related to
illegal activity, including but not limited
to fraud.

TennCare googled this contractor and
did not identify any illegal activity.
Language in the contract requires
immediate notification to the state
regarding illegal activity or fraud if
discovered during the term of this
Contract.

Revised April 2014




CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison D Contract # Amendment #
31865-00350 34587 03
Conlractor Legal Entity Name Edison Vendor ID
Keystons Pesr Review Organization, Inc. (KEPRO}) 00000013433
Amendment Purpose & Effect(s)
Extends Term and Increases Maximum Liability
Amendment Changes Contract End Date: E YES D NQ End Date: Januery 14, 2019

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

$ 11,258,000.00

Funding —

FY State Faderal Interdepartmental | Other TOTAL Contract Amount |
2013 | $1,875680.00 | $1,675,660.00 $3,351,320.00
2014 | $3,821,032.50 | $3,921,032.50 $7,842,066.00
2016 $3,974,863.60 | $3,874,863.50 $7,848,827.00
2018 $4,064,400.00 $4,004,400.00 $6,028,800.00
2017 | $6,025,066.00 | $6,025,056.00 $12,050,112.00
2018 $5,050,000.00 | $5,050,000.00 $10,100,000.00
2019 $3,278,000.00 | $3,278,000.00 $6,556,000.00

TOTAL: | $28,889,112.00 | $28,889,112.00 $67,778,224.00

Amerioan Recovery and Reinvestinent Act (ARRA) Funding: [:] YES E NO

Budget Ofticer Confirmation: There ls a balance In the
appropriation from which obligations hareunder are requirsd
to be paid that Is not alrydy encumpfired to pey other
obligations. -

Account Code (aptional)
70803000

7& Chart (optional)
TNO0000183

OCR USE




Keystone Peer Review Organization, Inc. (KEPRO)
Edison Contract ID: 34597
Vendor #: 0000013433

CONTRACT EXPENDITURES BY FISCAL YEAR
(Payment Detail Attached)

FY2013 $3,300,643.50
FY2014 $7,745,781.55
FY2015 $8,064,453.63
FY2016 $9,928,760.01
FY2017 $10,979,140.95
FY2018 $7,396,891.85 (Expenditures through February, 2018)

TOTAL $47,415,671.49




KEPRO

Edison Contract ID: 34597
Vendor ID: 0000013433

FY 2013 Payments

Fiscal Year Unit [| Voucher ID Invoice || Pymt Date Pymt Amount
2013 31865 00664263  INV-0000008849 3/8/2013 $300,058.50
2013 31865 00687216  INV-0000008898 4/17/2013 $600,117.00
2013 31865 00687215  INV-0000008970 5/3/2013 $600,117.00
2013 31865 00715727  INV-0000009026 6/7/2013 $600,117.00
2013 31865 00722894  INV-0000009087 7/5/2013 $600,117.00
2013 31865 00749913  INV-0000009146 8/8/2013 $600,117.00

Total FY 2013: $3,300,643.50
FY 2014 Payments

Fiscal Year Unit || Voucher ID Invoice Pymt Date || Pymt Amount
2014 31865 00768536  INV-0000009209 9/12/2013 $600,117.00
2014 31865 00779406  INV-0000009261 10/4/2013 $600,117.00
2014 31865 00790556  INV-0000009335 11/1/2013 $654,048.00
2014 31865 00813449  INV-0000009388 12/10/2013 $654,048.00
2014 31865 00821948  INV-0000009460 1/3/2014 $654,048.00
2014 31865 00844444  INV-0000009488 2/6/2014 $654,048.00
2014 31865 00868064  INV-0000009534 3/11/2014 $654,048.00
2014 31865 00886245  INV-0000009602 4/9/2014 $654,048.00
2014 31865 00903085  INV-0000009665 5/7/2014 $654,048.00
2014 31865 00916717  INV-0000009739 6/5/2014 $654,048.00
2014 31865 00937279  INV-0000009816 7/3/2014 $659,115.55
2014 31865 00962913  INV-0000009882 8/6/2014 $654,048.00

Total FY 2014:

$7,745,781.55




Contract Expenditures by Fiscal Year (Continued)

KEPRO - Edison #34597

FY 2015 Payments

Fiscal Year Unit Voucher ID Invoice Pymt Date || Pymt Amount
2015 31865 01000259 INV-0000010058 10/9/2014 $654,048.00
2015 31865 01000268  INV-10105/10106 10/10/2014 $690,534.36
2015 31865 01008283 INV-0000010160 10/31/2014 $723,980.19
2015 31865 01036344 INV-0000010215 12/11/2014 $712,831.58
2015 31865 01040446 INV-0000010305 12/30/2014 $658,102.04
2015 31865 01055605 INV-0000010413 2/4/2015 $695,601.91
2015 31865 01080008 INV-0000010482 3/6/2015 $654,048.00
2015 31865 01099776 INV-0000010880 4/9/2015 $654,048.00
2015 31865 01114996 INV-0000010975 5/1/2015 $654,048.00
2015 31865 01126633 INV-0000011049 6/3/2015 $654,048.00
2015 31865 01144880 INV-0000011150 713/2015 $654,048.00
2015 31865 01169219 INV-0000011205 8/13/2015 $659,115.55

Total FY 2015: $8,064,453.63

FY 2016 Payments

| Fiscal Year Unit | Voucher ID Invoice Pymt Date Pymt Amount
2016 31865 01192712 INV-0000011289 9/29/2015 $672,291.18
2016 31865 01200086 INV-0000011485 10/7/2015 $696,615.42
2016 31865 01211283 INV-0000011578 10/30/2015 $855,320.19
2016 31865 01243369 INV-0000011857 12/23/2015 $827,358.21
2016 31865 01243368 INV-0000011703 12/23/2015 $938,844.31
2016 31865 01257010 INV-0000011975 2/3/2016 $821,277.15
2016 31865 01269443 INV-0000012080 3/3/2016 $715,070.15
2016 31865 01286805 INV-0000012206 3/31/2016 $853,556.85
2016 31865 01307436 INV-0000012317 4/29/2016 $912,473.55
2016 31865 01327327 INV-0000012379 5/27/2016 $884,106.25
2016 31865 01361720 INV-0000012471 7/19/2016 $836,100.05
2016 31865 01361718 INV-0000012590 7/29/2016 $915,746.70

Total FY 2016:

$9,928,760.01




Contract Expenditures by Fiscal Year (Continued)

KEPRO - Edison #34597

FY 2017 Payments

Fiscal Year Unit | Voucher ID || Invoice Pymt Date Pymt Amount
2017 31865 01385037 INV-0000012705 9/2/2016 $760,817.60
2017 31865 01392905 INV-0000012870 9/30/2016 $948,478.20
2017 31865 01408222 INV-0000012997 10/28/2016 $951,751.35
2017 31865 01436978 INV-0000013116 12/13/2016 $924,475.10
2017 31865 01454917 INV-0000013215 1/9/2017 $935,385.60
2017 31865 01458316 INV-0000013348 1/24/2017 $938,658.75
2017 31865 01474800 INV-0000013457 3/2/2017 $877,559.95
2017 31865 01487668 INV-0000013612 3/30/2017 $866,649.45
2017 31865 01512477 INV-0000013723 4/28/2017 $910,291.45
2017 31865 01527816 INV-0000013913 5/30/2017 $865,558.40
2017 31865 01539569 INV-0000014004 6/30/2017 $925,566.15
2017 31865 01558350 INV-0000014149 7/28/2017 $1,073,948.95
Total FY 2017: $10,979,140.95
FY 2018 Payments
Fiscal Year | Unit Voucher ID Invoice Pymt Date Pymt Amount
2018 31865 01576448 INV-0000014232 8/30/2017 $876,468.90
2018 31865 01591023 INV-0000014355 9/29/2017 $902,654.10
2018 31865 01605196 INV-0000014431 10/30/2017 $914,655.65
2018 31865 01623247 INV-0000014556 11/30/2017 $1,107,771.50
2018 31865 01637215 INV-0000014634 12/29/2017 $1,028,124.85
2018 31865 01654289 INV-0000014727 1/30/2018 $981,209.70
2018 31865 01669280 INV-0000014849 3/2/2018 $859,012.10
2018 31865 INV-0000014964 Pending $726,995.05

Total FY 2018:

$7,396,891.85




























CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31865-00350 34597 01
”CV.‘.or'ltr’a’ctor Legal Entity Name Edison Vendor ID i
Keystone Peer Review Organization, Inc. (KEPRO) 00000013433

Amendment Purpose & Effect(si
Extends Term, Updates Scope and Payment Terms, and Increases Maximum Liability

Amendment Changes Contract End Date:

X yes [Ino

End Date:

January 14, 2017

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

$ 10,332,315.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2013 $1,675,660.00 $1,675,660.00 $3,351,320.00
2014 $3,921,032.50 $3,921,032.50 $7,842,065.00
2015 $3,974,963.50 | $3,974,963.50 ) $7,949,927.00
2016 $4,146,634.00 $4,146,634.00 $8,293,268.00
2017 $2,342,822.00 $2.3427.8722.00 $4,685,644.00

TOTAL: | $16,061,112.00 | $16,061,112.00 i $32,122,224.00

American Recovery and Reinvestment Act (ARRA) Funding: D YES & NO

Budget Officer Confirmatlon: There is a balance in the OéR USE

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

( «

Speed Chart (optional)
TN0O0000163

Account Code (optional)
70803000







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 Thirty-Two Million One Hundred Twenty-Two Thousand Two Hundred
Twenty-Four Dollars ($32,122,224.00). The payment rates in section C.3 shall constitute
the entire compensation due the Contractor for all service and Contractor obligations
hereunder regardless of the difficulty, materials or equipment required. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the 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 is deleted in its entirety and replaced with the following;

C.3. Payment Methodology. The Contractor shall be compensated based on the payment
rates herein for units of service authorized by the State in a total amount not to exceed
the Contract Maximum Liability established in section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory completion of

units, milestones, or increments of service defined in section A.

b. The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

Each Appeal over
350

Completed PAYMENT RATE PAYMENT RATE **
Medical
SERVICE Necessity 01/15/2013- 01/15/2018 -
Reviews 01/1412016 01/14/2018
Up to and
Contractor including 350
. - . Medical $600.117.00/Month $646.,026.00/Month
Operations including Reanssit
Medical Necessity ; y
Reviews for Appeals FavisnE P
month
Monthly Medical ’
Necessity Review for Ea(;:vhenggbew $1,013.51 Each $1.091.05 Each

Completion, approval and delivery of
_the requirement documents

$29,989.00 (one Time Payment)













CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
KEYSTONE PEER REVIEW ORGANIZATION, INC.

This Contract, by and between the State of Tennessee, Department of Finance and Administration,
Division of Health Care Finance and Administration, Bureau of TennCare, hereinafter referred o as the
“State” or "TennCare” and Keystone Peer Review Organization, Inc, hereinafter referred to as the
“‘Contractor,” is for the provision of a TennCare Member appeals process that fully complies with
constitutional due process and with applicable state and federal law, as further defined in the "SCOPE OF
SERVICES "

The Contractor is a For-Profit Corporation.
Contractor Place of Incorporation or Organization: Pennsylvania
Contractor Edison Registration 1D # 0000013433

A. SCOPE OF SERVICES:

A1, The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Confract.

Medical Appeais

A2,  The Contractor shall hire and maintain staff and management for the TennCare Medical Solutions
Unit (MSU) in accordance with the terms of this Contract.  The MSU shall operate within the
TennCare Division of Member Services {DMS), which includes, among other units which may be
designated from time fo time at TennCare's sole discretion, the Administrative Solutions Unit
{ASL), the TennCare Sclufions Unit (TSU), the Directive Soiutions Unit (DSU) and the Legal
Solutions Unit (LSU). Al Contractor medical appeals staff will be located at the Bureau of
TennCare's central office, 310 Great Circle Road, Nashville, Tennessea. All Contractor staff
must be preapproved in writing by TennCare and must work pursuant to 3 TennCare-approved
written job description.

A3 The Contractor must provide a proposed staffing plan within 30 days following the start date of
the contract for review and approval by TennCare that shall include, at a minimum, the key staff
identified below and the corresponding job descriptions contained in Attachment 1:

a. An onesite, Tennessee licensed, Medical Director to assume operational responsibilities
of the MSU and to provide medical leadership and expertise In conformity with TennCare
Rudes and policies, state and federal requiations, laws, court orders, and in accord with
the direction of the Bureau of TennCare Chief Medical Officer;

b, An on-site Executive Direclor 1o oversee the MSU and coordinate operations with
TennCare, and

¢ An on-site Information Systems Manager to oversee the Contractor's reporting
requirements as set forth herein and io oversee the continued development and
operation of the existing centralized appeals tracking system. The Confractor's
Information Systems Manager shall work in conformity with TennCare Rules and policies,
state and federal regulations, laws, court orders, and in accord with the direction of the
Bureau of TennCare Chief information Officer.

d. Fallure to provide and maintain key staff may result in Liguidated Damages as described
in Attachment 2.



A4

A5,

A8

AT,

As part of the staffing plan, Contractor shall designate the key staff member or other
employee who will serve as the litigation hold officer for Contractor. This litigation hold
officer will be responsible for receiving notice of any litigation holds including document
custodians who are Contractor key staff members, medical staff, employees or
subcontractors, and for monitoring compliance with each litigation hold as instructed by
TennCare.

The Contractor shall provide a medical staff charged with the following tasks:

a.

Conduct medical reviews in strict accordance with;

2 Faderal reguiatory requirements,

{2} Federal court orders and consent decrees,

{3) Tennessee's Section 1115 waiver including subsequent amendments therelo,
{4y, Federal and siate law, and

{8}, TennCare Rules and policies.

Consult each beneficiary's pertinent medical case history and medical records o ensure
an individualized determination of medical necessity is provided consistent with
TennCare rules and policy,

Provide expert medical staff to testify on the State’s behalf at both appeal hearings and
court hearings as requested, concerning both medical reviews and appeals lodged by or
on behaif of TennCare beneficiaries concerning coverage and benefit determinations and
Member Appeals. The Contractor shall data mine and trend medical appeal data as
requested by TennCare 50 as to identify possible issues of concern and identify
reasonable and cost effective solutions. Contractor-provided witnesses shall not offer
legal advice during testimony and will refrain from speculating and from rendering
personal opinions which subvert TennCare Rules or policy,

Maintain continuous proficiency conceming TennCare’s operational protocol, its
attendant governing rules, and the pertinent medical policies prescribed by TennCare
and its contracted agents,

Must be able fo read and speak the English language fluently, and

Failure to provide the requirements listed in this Section A4, may resull in Liquidated
Damages as described in Altachment 2.

The Contractor shall provide to TennCare documentation verifying that all medical staff emploved
by the Contractor or employed as a sub-contractor are licensed to practice in their area of
specially within the United States. Documentation must also be provided to confirm that none of
the medical staff are currently on the excluded status lists compiled by Medicare, Medicald or the
U.S. Office of Inspector General. This documentation shall be supplied at the execution of this
Contract and annually thereafter, due on September 15 of sach year of this Contract and any and
alt amendments thereto, Fallure to provide documentation verifying that all medical staff
employed by the Contractor, or emploved as a sub-confractor is licensed may resultin Liquidated
Damages as described in Attachment 2.

The Contractor shall provide TennCare with copies of resumes and job descriptions for all
persons employed under this Contract and any and all amendments thereto within 30 days
following the coniract start date. TennCare reserves the right, at its sole discrelion, to restrict any
person emploved under this Confract, and any and all amendments therelo, from working on
TennCare matters who fails to meet TennCare's approval. TennCare raserves the right, at is
sole discretion, to request dismissal of Contractor staff and sub-contracted physician reviewers
from this project based on performance deficdencies andlor lack of knowledge, skills, or
demonsirated expertise necessary to perform contracted activities,

The Contractor shall reallocate non-medical staffing resources based on current TennCare
program needs and the direction of TennCare management.
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A8

A0

A

The Contractor shall ensure that all Contractor staff and sub-contracted physician reviewers are
frained and knowledgeable regarding all applicable:

000U

I

Federal regulatory requirements

Federal court orders and consent decrees

Tennessee's Section 1115 walver including subsequent amendments thereto

Federal and state laws

TennCare Rules and policies

All workfliows, policies, and procedures pertaining fo medical appeals processing
{including ASU, TSU, MSU, LBU, DSU, and 8SAl).

A training plan must be submitted and approved by TennCare within 10 days of the
exacution of this coniract. Contractor will be responsible for providing training o any
newly hired Contractor staff and sub-contracted physician reviewers prior o those
individuals performing any medical reviews. Training for newly hired Confractor staff and
sub-contracted physician reviewers must be consistent with the Conlractor's training
plan.

Contractor shall cooperate with TennCare regarding mandatory TennCare-led fraining
required for Contractor staff.  Fallure of Contractor staff to attend required training may
result in liquidated damages as sel forth in Atachment A,

The Contractor shall provide staff who are up-to-date and knowledgeable in their respective areas
of expertise. This staff shall provide quality consultation and technical assistance services
regarding all matters pertaining to medical appeals processing.

The Contractor shall maintain staff hours that malch those of the State (8:00-4:30 CST Monday —
Friday) and additional hours reguired to fulfill the scope of services specified in this Contract. Any
training or meeting off-site during business howrs, organized by the Contractor for Contractor or
sub-contractor staff, must be approved by the TennCare Director of Member Services at least
seventy-two (72) howss in advance.

Under the Contractor's management, the operational responsibilities of the MSU shall be {o;

=3

b

Work as an essential partner of the TennCare DMB;

Maintain ready access 1o information such as clinical practice guidelines, health
technology assessments, research studies, and policles and recommendations of
reputable health care agencies/organizations that will be used in conducting medical
reviews and providing expert medical testimony at hearings related o Member Appeals;

Assiduously maintain and monitor medical evidence and any and all reasonably pertinent
information regarding both the appropriale diagnosis and treatment of conditions
prevalent in the TennCare population and the safety and efficacy of items and services
frequently prescribed for or appealed by TennCare enrollees;

Upon TennCare approval, review, update, and implement policies and procedures for the
operation of the MSL;

Ensure that MSU {(and selected limited TennCare staff) maintains proficiency in
conducting requisite internet-based medical research and in quickly accessing a
complete array of the latest pertinent available medical research, whether or not such
medical research is only accessible by paid subscription.  The Contractor shall maintain
the ability fo quickly conduct TennCare-requested ad hoo medical research projects. To
this end, the Coniractor shall stay continuously apprised concerning those medical
developments reasonably expected to affect TennCare and shall aclively initiate well-
reasoned and thorough discussion with TennCare concerning such pertinent medical
developments and concerning the implications of TennCare’s acling or failing to act on




A2

A3

A4

A 15,

such medical developments. Any training required to obtain this expertise is the financia,
responsibility of the Contractor,

f. Maintain an adequate network of licensed physicians and dentists (either through direct
employment or sub-contract arrangements) fo conduct all medical reviews and provide
associated legal testimony within required timelines. At a minimum, the Contractor's
physician/dentist network must include physicians/dentists with training and expertise in
pediatrics; internal medicine; child and adult behavioral health; and pediatric dentistry,
including orthodontia. In addition, the Contractor must maintain the ability to consult with
medical staff in a wide array of speciaities that will supplement the expertise of the core
staff identified above;

g. Medical reviews concerning all TennCare-referred Member Appeals, shall, without
exception, fully satisfy TennCare’s requirements concerning timely completion; Medical
reviews shall be timely submitted in writing to TSU in a TennCare pre-approved format,
Timeliness requirements are mandated by applicable court orders, and federal and state
laws and regulations which mandate unwavering resolution timeframes. The Contractor
must comply with such applicable court orders, and federal and slate laws and
regulations which are subject to change. The Contractor shall comply with such
changes. Contractor agrees that its obligations under this Conlract, and any and all
amendments thereto, may require urgent completion upon extremely short notice, and;

h. Medical hardship reviews shafl be conducted as directed by TennCare when enrollses
request to change Managed Care Coniractors. These reviews shall be conducted in
accordance with TennCare rules, policy and reguiation, For the purposes of payment,
meadical hardship reviews will count as a medical necessilty review.

The Contractor shall continually maintain and be able to provide any and all information relating to
the TennCare appeals process, including, but not limited to, developing, mainiaining and updating
a TennCare policy Hibrary. Contractor shall be able to provide this information upon reguest from
TennCare on short notice with an immediate response,

The Contractor shall ensure that all contractor and sub-contractor medical appeal consultant
reviewers are current and proficient regarding the medical evidence pertaining to the nature and
scopa of physical, behavioral andior dental health services for which they conduct medical
reviews,

The Contractor shall conduct medical necessily reviews solely on the basis of medical necessity
i accordance with evidence-based medical necessity criteria, MCC clinical criteria and TennCare
Rules and policies. A medical necessity review will be deemed completed when it is received by
TennCare in the TennCare approved format Such reviews shall be completed within the
following timeframes:

a, four (4) days for expedited appesls; and
b eleven {11} days for standard appeals.
. failure o expedite medical necessity review filed within four (4) calendar days of receipt

for expedited appesls or eleven {11) calendar days for standard appeals may result in
Liguidated Damaged as described in Attachment 2.

The Confractor shall provide an independent decision based upon the Managed Care
Contractors’ (MCCs) clinical criteria and/or quidelines regarding whether a requested service is,
in fact, medically necessary. The Contractor shall also maintain current knowledge of policies and
clinical criteria in effect for the TennCare pharmacy benefit program, and conducl reviews
regarding pharmacy appeals in accordance with applicable policies and clinical criteria.  If MSU's
decision differs from that of the MCC, MSU shouid review the plan's decision, including clinical
criteria andior guidelines based on the most current medical evidence available and the
member's individual medical circumstances.
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The Contractor and MSU shall conduct research as necessary regarding the current body of
medical evidence for a particular medical tem or service to ensure that MCC criteria and/or
guidelines are evidence-based. The Confractor must include approprigle citations o medical
literature, which are updated as frequently as necessary to ensure they represent the most
current body of medical evidence. To the extent MSU identifies a deficiency in the MCC's criferia
or guidelines, such deficiency should be brought o the attention of the MCC's Medical Director
and the Bureau of TennCare Medical Director for appropriate action within 30 days of dentifying
the deficiency.

it the Contractor or its sub-contractors do not have sufficient medical records 1o make a medical
necessity determination, the MSU shall immediately identify the specific medical information that
is needed, and either attempt fo oblain such information directly, or request assistance in writing
from the TSU Reviewer. Only after at least two (2) reasonable falled and documented attemptls
to gather additional medical information should the Contractor's reviewer proceed on the basis of
the information that has been provided in order to ensure that the review is completed within
contractual timelines specified herein.

The Contractor shaill base each decision that a reguested service is not, in fact, medically
necessary on clinical criteria and/or guidelines applied to the determination, with specific facts
personal to the beneficlary and clear explanation regarding why such clinical criteria and/or
guidelines were not met. The Contractor shall not direct TennCare or its MCCs to provide any
service that is not a TennCare-covered service or is not the service at question in the medical
appeat.

The Contractor shall conduct all medical necessity reviews for children on the basis of medical
necessity as it is applied under Early Periodic Screening, Diagnostic and Treatment (EPSDT)
requirements.  EPSDT requires provision of services {o treat or ameliorate a heaith problem,
including maintenance services that prevent conditions from worsening or prevent the
development of additional health problems. All medical necessily reviews shall be performed in
accordance with ail applicable regulatory and fegal obligations.

The Contractor shall provide expert testimony as requested by TennCare regarding why a service
falled to satisfy medical necessity criteria or when applicable, that a service is not within the
scope of defined benefits for the population in which the Member is enrolled (i.e., the service is
non-goverad).

The Confractor shall coordinate the activities of the MSU with TennCare and other state agencies
as follows:

a Review and coordinate policies and procedures within the MSU and between the MSU
and each of those units designated by TennCare in its sole discretion. The Contractor
shall provide staff designated by TennCare with training and shall establish and conduct
quality monitoring of staff output as required by TennCare;

b. Provide staffing as requested for the purpose of properly documenting and disseminating
resolutions and aclivities agreed upon in the course of interactions with TennCare.
TennCare will continue to provide staffing to support TennCare benefit design and clinical
studies conducted between TennCare and other state agencies andfor universities,

c. Actively create and assist TennCare as requested concermning the ongoing
implementation of all policies, decisions, processes and appeals within TennCare and the
MSU;

d. Work with any individuals, entities and/or law firm{s} designated by TennCare

concerning, among other issues, legal compliance matlers arising out of federal court
orders and any and all attendant policies and procedures. The Contractor shall strictly
abide by any directions concerning legal privilege or confidentiality communicated by
TennCare and/or individuals, entities or law firm(s) designated as TennCare's agent;
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A23
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=3 At TennCare's discretion and direction, actively parficipate in meetings to address
operational issues and facilitate communication;

f. At TennCare's discretion and direction, actively participate in monthly and quarterly
meetings with MCC Medical Directors, EPSDT coordination and care meetings, staff
meetings and other provider meetings as requested by TennCare,

g. Work fo facilitate and streamline communications, processes and operations among
TennCare-designated units and agents concerning medical appeals and attendant qualily
issues;

b Report to the Office of Inspector General, the Office of Medical Director and the Director

of Pharmacy (as appropriate), and TennCare's Program Infegrity Unit any suspected
cases of fraud and abuse identified during fulfiliment of Contract requirements, and

L Provide ongoing assistance to TennCare concerning the review of current processes and
structure within TennCare-designated units and managers thereof,

i At TennCare's discretion and direction, the Contractor's Medical Director will serve on the
CoverKids Appeals Committee. The Medical Director will advise the Committee on
medical issues and ensure that approval of requested services are consistent with state
rules and regulations,

The Contractor is responsible for the requirements of this coniract only and shall in no way
assume day-to-day management responsibility for TennCare units or empioyees.

The Contractor shall maintain and update the existing ProLaw Legatl, Pre-Reform, Reform and
2011 Pro-Law Systems and their custom codes and interfaces with TennCare-designated units,
including but not fimited to the DMS, the TennCare Office on Compliance and Contract
Performance (OCCP), the TennCare Office of General Counsel (OGC) and the TennCare
Management Information Systems. The Contractor shall, according to an approved timetable,
build, test, coordinate and implement Pro-Law 2011 into those TennCare units designated by
TennCare and shall maintain the AAU Prolaw System for archival and research purposes.

The Contractor shall provide an Information Systems Manager, who shall oversee the
maintenance and support of the Pro-Law, RighfFax and TennCare File Tracking System. The
Contractor shall ensure systemn functionality for detailed reporting and analysis regarding all
significant workflow and notice processes as well as:

a. be responsible for coordinating with TennCare Information Systems staff in the
acquisition andfor replacement of computer equipment to ensure that Office of
information Systems (OIR) standards are met;

b, coordinate any upgrades, field additions, and/or additional reports to be generated by the
database system with the designated TennCare informatfion Systems staff. TennCare
information Syslems staff will coordinate with OIR any resources that may be needed,
and

e any such system or application developed under this Contract, and any and all
amendments therefo, becomes the property of the State of Tennessee and may not be
distributed, shared or revised without written permission from TennCare.

The Contractor shall ensure that system updates are completed according to an established
systems change process, including prior approval of all system modifications by the unit
manager, TSU Director and Director of Member Services prior to implementation. The Contractor
shall develop a prioritization and tracking system for all system modifications including estimated
completion dates, and notification to all approved parfies when a requested modification is
complete,
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The Contractor shall provide TennCare Information Systems with the names and conlac,
information for all application software support staff that are involved in the application soflware
support of all applications under the jurisdiction of the Contractor by this Contract, and any and all
amendments thereto. TennCare Information Systems will work in conjunction with Contractor
staff with these vendors to review and approve proposed configurations and recommendations
made 1o ensure that maximum performance is achigved.

The Contractor shall conduct a weekly eligibility verification process through a HIPAA compliant
2707271 ransaction with the State’s MMIS. Any Member with an open appeal who has lost
eligibility will be reported to state staff for review and resolution.

The Contractor shall submit detailed plans and timelines for all approved process changes or
implementations and shall adhere to major milestones approved by TennCare, as well as submit
annual milestones to TennCare for approval by March 1 of Year One of the Contract and
December 1 of each year thereafter,

As requested by TennCare, the Contractor shail participate. in established TennCare meetings
and shall provide relevant information and recommendations 10 support operational issue
decision-making including, but not limited to, minutes of ali meetings.

The Contractor shall provide, in the form and substance acceptable to TennCare, at a minimum,
the following:

a monthly report including timelines for alf current and future work products to be submitted
under this Contract; progress toward completion of milestones including the number of
appeals received during the prior month and the number of appeals resolved; a report of
vacant positions and any staff turnover, strategy for completing the work products of the
vacant position, and timeline for filling the position; reporting of medical appeal trends;
any policies or work products which require review by TennCare; a listing of any pending
tems which were previously submitted to TennCare for approval, and other information
as requested by TennCare;

b bi-weekly reports with current data regarding pending appeals;

c. advance notice o unit managers regarding all appeals approaching LSU deadlines,
provide notice to unit managers, TSU Director and Director of Member Services
regarding appeals at or beyond LSU deadlines, conduct root problem analysis regarding
each instance where a timeline is missad, and assist in the development of Corrective
Action Plans 1o address identified problems;

d. conduct, develop and produce accurate weelkly reporting regarding specific identifiers for
senior medical appeals managers,

. all required reports regarding compliance with federal court orders, consent decrees,
Waiver Special Terms and Conditions, as determined by TennCare, shall be provided in
advance of established deadlines so they may be reviewed and discussed with TennCare
senior medical appeals managers and any necessary modification to the reports may be
made, prior to the established deadlines for submission of such reports in final form;

f. review, on at least an annual basis, the need for modifications, regarding standard
monthly reporting requirements;

a. routinely review with Senior TSU staff how data elements are captured in Prolaw o
ensure that information needed to produce routine and ad hoc reports is appropriately
captured and easily accessible {0 enable quick turnaround of ad hoc requests o ensure
accuracy in dala reporting;

h. develop processes and conduct ongoing monitoring and reporting for identification of
systemic violations regarding all aspects of medical appeals processing;

i
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conduct time studies and issue findings to TennCare and provide staffing
recommendsations (number of staff needed fo perform specific functions) to TennCare
based on me studies, as requesied by TennCare;

provide ad hoc reports as requested by the Senior TennCare staff and/or unit managers,
coordinating with the unit managers regarding how the requested data will be captured
and reviewing the preliminary results with unit managers prior to dissemination to ensure
that reports accurately capture requested data elements; and

develop reports as needed to assist in ltigation as requested by TennCare,

No reports or data shall be released 10 sources culside of TennCare without written
consent of TennCare Direclor of Member Services.

Failure to provide timely reports may result in Liquidated Damages as described In
Attachment 2.

The Contractor shall be responsible for training and evaluating fraining effectiveness for all
TennCare and Contractor positions/functions pertaining to medical appeals processing, including
the following;

a.

preparation of comprehensive TennCare employee training package for all
positionsfunctions pertaining to medical appeals processing;

develop an application-based competency test to measure retention of training materials
for review and approval of the Unit Manager prior to implementation;

conduct routine periodic application-based, function-specific competency testing (at least
every one hundred eighty (180) days or as requested by the TennCare);

conduct ongoing assessment of TennCare staff training needs pertaining to all aspects of
medical appeais processing (e ASU, TSU, LBU, and DSUY,

develop targeted training with clear training objectives in response to identified needs for
review and approval of TennCare prior to implementation;

conduct workload analysis to establish gquantitative and gualitative benchmarks for
employee performance;

conduct routineg periodic monitoring and reporting (at least every sidy (80) days or as
requested) for senior medical appeals managers regarding individual and unit
performance, including but not limited 1o accuracy and completeness of Prolaw
documentation;

identify individual and unit deficiencies for fargeted training and technical assistance;

develop targeled training and technical assistance regarding identified deficiencies for
review and approval of TennCare prior to implementation;

conduct follow-up monitoring and reporting at two (2) week, six (8} week and three (3)
month intervals following such targeted fraining and lechnical assistance for TennCare
senior medical appeals managers {o verify deficiencies have been corrected: and

provide prompt written notification to TennCare regarding staff who persistently trigger
audits and/or who fail periodic competency testing, including specific documentation of
deficiencies in performance and/or testing results.
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i, Failure to provide training as described in this section may result in Liquidated Damages
as described in Altachment 2.

The Contractor shall assist in the development and monitoring of detailed workflows, policies and
procedures regarding all aspects of medical appeals processing including the following!

a. identify and recommend monitoring processes to ensure adherence to established
workflows, policies and procedures;

b. routinely conduct monitoring regarding workflow processes, policies and procedures, and

c. recommend efficiencies and improvements regarding workflow processes, policies and
procedures.

d. All workflows, policies and procedures developed must be approved by TennCare'’s

Director of Member Services prior to implementation.

The Contractor shall develop and maintain clear policies and procedures regarding the process
for conducting medical necessity reviews which shall be submitted to TennCare for review and
approval prior o implementation.

The Contractor shall provide consultation as requested, education, training and technical support
in the areas of quality of care initiatives, utilization management, disease management,
HEDISICAHPS, and NCQA accreditation for the Division of Quality Oversight as follows:

a. provide expert support concerning the planning, direction, implementation, analysis, and
reporting of medical appeals, including developing, implementing and managing
standards, benchmarks, trending, and profiling systems, and oversesing achievement of
medical appeal program targets.

b, Failure to provide consultation, education, training and technical support as described in
this section may result in Liquidated Damages as described in Attachment 2.

The Contractor shall prepare a transition plan for transfer of the Contractor's services o another
vendor two (2} months prior to the final expiration of this Contract and shall include the following:

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

b, ransfer all equipment, title to equipment, files, data, service conlracts, and other
materials developed under this Contract, and any and all amendments thereto, to the
State or its designated agent,

c provide copies of all procedures for performing the functions of the MSU;

d. provide training 1o the State or its designated agent in the performance of all contract-
refated functions including, but not limited fo, the procedures for the MSU;

e, provide an estimated inventory of all work in progress and its projected status at the end
of the contract one (1) month before final termination of this Contract;

f. update the work in progress and inventory estimates weekly throughout the Transition
Phase;

g. provide a final, detailed, inventory and accounting of all work in progress and all

completed work within seven (7} working davs of final contract expiration;

b




h provide current specifications for all reports generated for TennCare on a regular basis,
including the monthly Grier Report and Centers for Medicare and Medicaid Services
{CMS) reports as well as daily and weekly reports for each unil, and

i prepare and submit a final report summarizing transition task resuits and certifying the
completion of alt transition.

A36  The Contractor shall provide all of the following for any and all staff assigned to perform the
contracted services:

a general operating supplies {e.q., tablet, paper. binders, file folders, fasteners, writing
instruments, etc) required to perform those obligations prescribed under the scope of this
contract,

b all overnight/priority mail usage costs for the MSU; and

c. software development and deployment of applications; application changes and upgrade

wilt be done in conjunction with TennCare information Systems Staff,

Eligibility Appeals

A.37. Starting March 1, 2013, the Contractor shall assist in the development and monitoring of detailed
workflows, policies and procedures regarding all aspecls of establishing an eligibility appeais
process including the foliowing:

a. identify and recommend moniloring processes o ensure adherence o established
workflows, policies and procedures;

b. routinely conduct monitoring regarding workflow processes, policies and procedures, and

¢ recommend efficiencies and improvements regarding workflow processes, policies and
procedures.

d. Al workflows, policies, processes, procedures and any other materials developed

pursuant o this Section A.37 shall be approved by TennCare's Direclor of Member
Services prior to implementation,

A38.  The Contractor shall monitor the TennCare Member-appeals process to ensure their compliance
with constitutional due process; state and federal laws, regulatory requirements, court orders and
consent decrees and TennCare Rules and policies. The Contractor shall be responsible for
ensuring that, when a TennCare Member appeals an eligibliity determination, the appeals
process adheres to the Slate's obligations {as interpreted by authorized State officials) under the
pertinent federal consent decraes entered between the Stale and the applicable plaintiff class.
As of August 2012, the Stale handles approximately one thousand three hundred (1,300}
eligibility appeals per month under current Medicaid regulations. Due o the change in
regulations from the CMS related to the simplification of Medicaid eligibility determinations, the
State cannot predict the volume of appeals it will receive beginning in January 2014,

A28, ECligibilitly monthly reimbursement becomes effective September 1, 2013, at which time the
Contractor shall hire and maintain staff and management for the Eligiblity Appeals Unit (EAU} in
accordance with the terms of this Contract.  The EAU shall operate within the TennCare Division
of Member SBervices {DMS), which includes, among other units which may be designated from
time to time at TennCare's sole discretion, the TennCare Solufions Unit (TSU), the Directive
Soiutions Unit (DSU) and the Legal Solutions Unit (LSU). Contractor staff will be localed at the
Buresau of TennCare central office, 310 Great Circle Road, Nashville, Tennessee, If Eligibility
Appeals staff is located in another physical location in the Nashvilie area, the Contractor staff
related to Eligibility will be co-located with those staff members at the alternate location.
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Contractor staff must receive TennCare’s prior approval and must work pursuant to a TennCare-
approved written job description.

The Contractor shall provide TennCare with copies of resumes and job descriptions for all
persons employed under this Contract, and any and all amendments thereto. TennCare reserves
the right, at its sole discretion, to restrict any person employed under this Contract, and any and
all amendments thereto, from working on TennCare matters who fails to meet TennCare's
approval. TennCare reserves the right, at its sole discretion, to request dismissal of Contractor
staff and sub-contracted physician reviewers from this project based on performance deficiencies
andfor lack of knowiedge, skills, or demonstrated expertise necessary to perform contracted
activities.

The Contractor shall realiocate non-medical staffing resources based on current TennCare
program neads and the direction of TennCare management.

The Contractor shall ensure that all Contractor staff are frained and knowledgeable regarding all
applicable:

Federal regulalory requirements

Federal court orders and consent decrees

Tennesses's Section 1115 walver including subsequent amendments therelo

Federal and state law

TernCare Rules and policies

Al workflows, policies, and procedures pertaining to eligibility appeals processing

A training plan must be submitted and approved by TennCare within ten (10) days ¢of the
axecution of this Contract. Contractor shall be responsible for providing fraining o any
newly hired Contractor staff prior to those individuals performing any tasks associated
with this contract. Training for newly hired Contractor staff must be consistent with the
Confractor's training plan.

h, Contractor shall cooperate with TennCare regarding mandatory TennCare-led training
required for Contractor staff A43. The Contractor shall provide staff who are up-lo-date
and knowledgeable in their respective areas of expertise. This staff shall provide quality
consultation and technical assistance services regarding all matlers periaining fo
eligibility appeals processing.

@m0 o

The Contractor shall maintain staff hours that malch those of the State (800 am. -4:30 p.m. CST
Monday — Friday) and additional hours required to fulfill the scope of services specified in this
Contract. Any training or meeting off-sile during business hours, organized by the Contractor for
Contractor or sub-contractor staff, must be approved by the Director of Member Service at least
seventy-two {72) hours in advance.

The Confractor shall make necessary modifications to the current ProLaw system to facilitate
management and {racking of eligibitity appeals starting January 1, 2014, Such modifications will
be consistent with work flows for eligibility processing.

The Contractor shall be responsible for training and evaluating training effectiveness for all
TennCare and Confracior positions/functions pertaining fo eligibility appeals processing,
including, but not imited to, the following:

a preparation of comprehensive TennCare employee training package for all
positions/functions pertaining fo eligibility processing;

b. develop an application-based competency test to measure retention of training materials
for review and approval of the Unit Manager prior o implementation;

c. conduct routine periodic application-based, function-specific competency testing (at least
every one hundred eighty (180) days or as requested by the TennCare};

it
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conduct ongoing assessment of TennCare staff aining needs pertaining {o all aspects o
sligibility appeals processing,

develop targeted training with clear training objectives in response to identified needs for
review and approval of TennCare prior to implementation;

conduct workioad analysis o establish guantitative and qualitalive benchmarks for
empiloyee performance;

conduct routine periodic monitoring and reporting (at least every sixty (80) days or as
raquested} for senior eligibility appeals managers regarding individual and unit
performance, including but not limited to accuracy and completeness of Prolaw
documentation;

identify individual and unit deficiencies for targeted training and technical assistance;

develop targeted training and technical assistance regarding identified deficiencies for
review and approval of TennCare prior to implementation;

conduct follow-up monitoring and reporting at two {2) week, six (8) week and three (3}
month intervals following such targeted training and technical assistance for TennCare
senior eligibility appeals managers {o verify deficiencies have been corrected; and

provide prompt written nolification to TennCare regarding staff who persistently trigger
audits and/or who fail pericdic competency testing, including specific documentation of
deficiencies in performance and/or testing resulis.

Failure to provide training as described in this section may result in Liquidated Damages
as described in Attachment 2.

Contractor shall cooperate with TennCare regarding mandatory TennCare led training
required for Contractor staff. Failure of Contractor staff to attend required training may
result in liquidated damages as set forth in Altachment A hereto.

The Contractor shall provide, in the form and substance acceptable to TennCare, at a minimum,
the following:

a.

monthly report including Himelines for all current and future work products to be submitted
under this Confract; progress toward completion of milestones including the number of
appeals received during the prior month and the number of appeals resolved; a report of
vacant positions and any staff turmnover, strategy for completing the work products of the
vacant position, and timeline for filling the position; reporting of appeal trends; any
policies or work products which require review by TennCare; g listing of any pending
items which were previously submitted to TennCare for approval, and other information
as requested by TennCare;

bi-weekly reports with current data regarding pending appeals;

advance notice 1o unit managers regarding all appeals approaching appeal deadiines,
provide notice to unit managers, Eligibility Appeals Director and Director of Member
Services regarding appeals at or beyond appeal deadlines, conduct root problem
analysis regarding each instance where a timeline Is missed, and assist in the
development of Corrective Action Plans o address identified problems;

conduct, develop and produce accurate weekly reporting regarding specific identifiers for
senior appeals managers,




ali required reports regarding compliance with federal court orders, consent decrees,
Waiver Special Terms and Conditions, as determined by TennCare, shall be provided in
advance of established deadlines so they may be reviewed and discussed with TennCare
senior appeals managers and any necessary modification to the reports may be made,
prior to the established deadlines for submission of such reports in final form,

®

f. review, on at least an annual basis, the need for modifications, regarding standard
monthly reporting requirements;

gq. routinely review with Senior appeals managers how data elements are captured in
Prol.aw fo ensure that information needed to produce routine and ad hoc reports is
approprigtely captured and easily accessible to enable gquick turmnaround of ad hoc
requests (o ensure accuracy in data reporting;

h. develop processes and conduct ongoing monitoring and reporting for identification of
systemic viclations regarding all aspects of appeals processing;

I conduct time studies and issue findings to TennCare and provide staffing
recommendations (number of staff needed to perform specific functions) to TennCare
based on time studies, as requested by TennCarg;

i provide ad hoc reports as requested by the Senior TennCare staff andfor unif managers,
coordinating with the unit managers regarding how the requested data will be caplured
and reviewing the preliminary resulis with unit managers prior to dissemination {0 ensure
that reports accurately capture requested data elements; and

k. develop reports as needed to assist in litigation as requested by TennCare.

L. No reports or data shall be released fo sources outside of TennCare without written
consent of TennCare Director of Member Services.

m, Failure o provide timely reports may result in Liquidated Damages as described in
Attachment 2.

A.48.  Itis the State's intention to replace the ProLaw system during this contract term. Once the State
has procured a vendor to develop and implement a new appeals tracking system, the Contractor
will provide all workflows and other information necessary to support the Siate’s efforis to
implement 2 new appeals tracking system. The Contractor will not be responsible for developing
the new system under this contract,

TennCare's Responsibilities:

A.49. TennCare shall designate agents responsible for addressing and articulating TennCare policy
and for making decisions on its behalf as related to TennCare's contractual obligations. These
designated agents shall work with Contractor on the development of issue resolution and provide
timely feedback and review of all Contractor recommendations.

A 50, TennCare shall provide the following for all Contractor on-site staff:

a Data and voice system connectivity o the TennCare's mainframe and communication
systems and ongoing data and volce system technical support,

b Computer, work slation and computer printers;
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c. Postage envelopes with TennCare return address will be provided for all mailing systems,
thereby allowing use of state postal system;

d. Copiers, copler paper;

e. Printing and reproduction costs as they relate to TennCare policy and procedure
manuals, beneficiary notices and MCC notices, as necessary and only with TennCare
pre-approval and review, and

f. Monthly local and long distance telephone charges.

TennCare will perform the following aclivities related to the transition of the services under this
Contract to TennCare or to another vendor selected through a Request for Proposal process:

4. Review and approve the transition plan and schedule to facilitate and crganize the
fransfer of the Contracior's functions to a new Contractor;

b Assign State staff andfor designated Contractor staff available for training the new
Contractor in the operation of the MSU and EAU functions; and

e Review and approve Conlractor's fransition progress reports, which document the
cormpletion of each transition task.

TennCare Information Systems shall maintain all hardware and software that is used by the
Contractor on the Siate’s infrastruclure, including personal computer (PC) workstations,
workstation printers, network printers, network file and database server(s). This shall include, but
not be limited to, the installation of all hardware and software needed 1o support the operations of
the unit, including access 1o the network and all server installation of all applications.

TennCare Information Systems shall direct and coordinate with the Office of Information
Resources regarding network and server support and shall work jointly with the Contractor on all
related issues.

TennCare shall assign Information systems staff that shall be involved in the development, design,
configuration and implementation of all aspects of the application, including interfacing with
vendors, CIR and the contractor 10 ensure maximum performance of the application as well as
provide the Contractor written request for any changes needed 1o the application,

On-site computing shall be limited to State PCs, laptops and mobile devices unless prior written
approval is obtained from TennCare. State data shall not reside on hardware hard drives,

CONTRACT PERIOD:

This Contract shall be effective for the period beginning January 15, 2013, and ending on October
31, 2015. The Contractor hereby acknowledges and affirms that the State shall have no
obligation for services rendered by the Contractor which were not performed within this specified
contract period.

Term Exiension. The State reserves the right to extend this Contract for an additional period or
periods of ime representing increments of no more than one vear and a total contract term of no
more than five (5) years, provided that such an extension of the contract term is effected prior to
the current, confract expiration date by means of 3 confract amendment, [f a term extension
necessitates additional funding beyond that which was included in the original Contract, an
increase of the State’s maximum liability will also be effected through contract amendment, and
shall be based upon payment rates provided in the original Contract.
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C.a.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
excead Twenty-One Million Seven Hundred Eighty-Nine Thousand Nine Hundred Nine Dollars
($21,789,909.00). The payment rates in section C.3 shall constitute the entire compensation due
the Contractor for all service and Contractor obligations hereunder regardless of the difficulty,
materials or equipment required. The payment rates include, but are not iimited to, all applicable
taxes, fees, overheads, and all ather 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 guarantse 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 Conlraclor shall be paid in accordance with
the payment rates detailed in section C.3. The Siate is under no obligation to request work from
the Confractor in any specific dollar amounts or 1o reguest any work at aill from the Contractor
during any period of this Contract

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

Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the Siate in a total amount not to exceed the Contract Maximum
Liabiiily established in section C.1.

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

b, The Conlracior shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

PAYMENT RATE PAYMENT RATE **
Completed
Medical 01/15/2013- 11/01/2015 -
Necessity 10/31/2015 10/31/2017
SERVICE Reviews
Contractor Operations = Uptoand
including Medical including 350
Necessity Reviews for Medzcai $800.117.00 Per Month 3648 026 00 Per Month
Appeals Necessity
eViews per
month
@,5‘;32’:;2? e s | Each Review 101351 Each $1.091.05 Each
Each Appeal over 350 over 350
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The following payment rates apply to the Eligibility Determination Appeals Processes
beginning September 1, 2013,

PAYMENT RATE PAYMENT RATE ™
SERVICE 09012013~ 1073172015 11/01/2015 - 107312017
Monihly Eligibilily Appeals Process
and Monitoring
(begin September 1, 2013) $53.931.00 Per Month $58.057.00 Per Month

** Rates for extension should the contract be amended for term extension pursuant io
Section B.2.

A"month” shali be defined as a minimum of one hundred sixty (160) hours of service. The
Contractor shall not bill more than the monthly rate even i the contractor works more than 160
hours in a calendar month. The Contractor shall not be compensated for travel time to the primary
tocation of service provision. In addition to monthly rates specified above, medical appeals
processed will constitute additional monthly rates as specified above based solely on volume and
in accordance with amounts submitted i Cost Proposal.

The Contractor shall submit monthly invoices for completed work, in form and substance
acceptable to the State with all of the necessary supporting documentation, prior {0 any payment.
Such invoices shall, at a minimum, include the name of each individual, the individual's iob title,
the number of hours worked during the period, the applicable Payment Rate, the total
compensation requested for the individual, and the total amount due the Contractor for the period
invoiced,

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

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

Bureau of TennCare
310 Great Circle Road
Fiscal Division - 4 East
Nashville, TN 37243

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

{1} Invoice Number (assigned by the Contractor}

{2} invoice Date

{3} Contract Number (assigned by the Slate)

{4) Customer Account Name: Depariment of Finance and Administration, Bureau of

TennCare

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

{5) Contractor Name

N Contractor Tennessee Edison Registration ID Number Referenced in Preamble
of this Contract

{8} Contractor Contact for Invoice Questions (name, phone, andfor fax)
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{9y Contractor Remitlance Address
(1%} Description of Delivered Sarvice
{11y Complete ltemization of Charges, which shall detail the following:

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

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

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

nvoiced
iv. Amount Due by Service
¥, Total Amount Due for the invoice period
b, The Contractor understands and agrees that an invoice under this Contract shall:
{1} include only charges for service described in Contract Section Aand in

accordance with payment terms and conditions set forth in Contract Section C;
(2} only be submitted for completed service and shall not include any charge for

future work;

{3 not include sales tax or shipping charges; and

{4 initiate the timeframe for payment (and any discounts) only when the Siate is in
raceipt of the invoice, and the involce meets the minimum reguirements of this
section C.5.

Payment of Invoice. A payment by the State shall not prejudice the State's right fo 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 approvai of any
amount invoiced,

Invoice Reductions. The Centractor's invoice shall be subject to reduction for amounts included
in any invoice or payment theretofore made which are determined by the Stale, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts, which are or shali become due
and pavable to the Contractor under this or any contract belween the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor,

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

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

b The Contractor shall complete, sign, and present to the State a "Substitute W-8 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Confractor's Federal Employer Identification Number or Tennessee Edison
Registration |D referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Reguired Approvais. The State is not bound by this Contract untif 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
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limited fo, the Commissioner of Finance and Administration, the Commissioner of Human
Resourcas, and the Comptrolier of the Treasury}.

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

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
give the Contractor at teast sixty (80) days written notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered.  Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
ather damages whatsoever of any description or amount.

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

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

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

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

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

Prohibition of tlegal Immigrants. The requirements of Tennessee Code Annotated (Tenn. Code
Annl), § 12-4-124, ef seq., addressing the use of illegal immigrants in the performance of any
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penaities, up to and
including termination of this Confract
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a The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitling to the State a completed and
signed copy of the document at Attachment 3, hereto, semi-annually during the period of
this Contract. Such atlestations shall be maintained by the Contractor and made
available to state officials upon request,

b Prior to the use of any subcontracior in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall abtain and
retain a current, writlen atlestation that the subcontractor shall not knowingly ulilize the
services of an dlegal immigrant to perform work relative 1o this Contract and shall not
knowingly utilize the services of any subconiractor who will utilize the services of an
ilegal immigrant to perform work relative to this Contract. Altestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

€. The Contractor shall maintain records for ai personnel used in the performance of this
Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the Siate.

d. The Contractor understands and agrees that faillure to comply with this section will be
subject to the sanctions of Tenn. Code Ann., § 12-4-124, of seq. for acls or omissions
occurring after its effective date. This law requires the Commissioner of Finance and
Administration to prohibit a contractor from contracting with, or submitting an offer,
proposal, or bid {0 contract with the State of Tennessee o supply goods or services for a
period of one year after a contractor is discovered to have knowingly used the services of
iitegal immigrants during the performance of this Contract,

e. For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the Uniled States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws andfor
reguiations, Is authorized to be employed in the U 8. or is otherwise authorized to provide
services under the Contract,

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three {3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonabie notice by the Slate, the Comptrolier of the Treasury, or their duly appointed
represeniatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Monitoring. The Coniractor's acliviies conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Complroller of the
Treasury, or thelr duly appointed représentatives.

Progress Reporls. The Contractor shall submit brief, periodic, progress reports to the State as
requestad.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held fo be waived, modified, or deleted
except by a written amendment signed by the parties hereto.
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Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employeas, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employer/employee refationship or to allow either to
exercise controt or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shali not be deemed
or construed o be the employees or agents of the other party for any purpose whatsoever,

The Contractor, being an independent contractor and not an employee of the State, agressto
carry adequate public liability and other appropriate forms of insurance, inciuding adequate public
hability and other appropriate forms of insurance on the Contractor's employees, and {o pay ail
applicable taxes incident o this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Maleure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause,

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

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

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

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain n full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

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

SPECIAL TERMS AND CONDITIONS:

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

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contfemplated 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 Member
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:
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Deputy Commissioner

Department of Finance and Administration
Bureau of TennCare

310 Great Circle Road

Nashville, TN 37243

Telephone # (615} 507-8443

FAX # (815) 7410882

Oarn s qordon@in goy

The Contractor;

Mr. Joseph Dougher, President and CEO
Keystone Peer Review Organization, Inc.
777 East Park Drive

Harrisburg, PA 17105

Telephone # (717) 564-8288 x 7026

Fax # (717) 564-3862
[daugher@@kepro.com

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

Subject to Funds Availability. The Contract is subject 10 the appropriation and availability of State
andlor Federal funds. In the svent that the funds are not appropriated or are ctherwise
unavaiable, the State reserves the right fo terminate the Contract upon writlen notice to the
Contractor, Said termination shalt not be deemed a breach of Contract by the State. Upon
receipt of the wrilten notice, the Contractor shall cease all work associated with the Contract
Should such an event ocour, the Contractor shall be entitied to compensation for alt 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 Retirement System. The Contraclor acknowledges and understands
that, subjectio statutory exceptions contained in Tenn. Code Ann., § 8-368-801, ef seq., the law
governing the Tennesses Consolidated Retirement System (TCRS), provides that if a retired
member of TCRS, or of any superseded systerm administered by TCRS, or of any local retirement
fund established pursuant to Tenn. Code Ann., Title 8, Chapler 35, Part 3 accepts state
employment, the member's retirement allowance is suspended during the period of the
employment.  Accordingly and notwithstanding any provision of this Contract to the conlrary, the
Contractor agrees that if it is later determined that the true nature of the working relationship
between the Contractor and the State under this Contract is that of "emploveefemployer” and not
that of an independent contractor, the Contractor, if a retired member of TCRS, may be reguired
to repay o TCRS the amount of retirement benefits the Confractor received from TCRS during
the period of this Contract

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

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

i is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Confract,

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

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

- any act prohibited or restricted by the Contract, or

- violation of any warranty.

For purposes of this Coniract, these #ems shall herginafter be referred to as a "Breach.”
a. Contractor Breach — The State shall notify Contractor in writing of a Breach.

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

{2 Liguidated Damages- In the event of a Breach, the State may assess
Liguidated Damages. The Siate shall notify the Contractor of amounts o be
assessed as Liquidated Damages. The parties agree that due 1o the compiicated
nature of the Contractor's obligations under this Contract it would be difficult to
specifically designate a monetary amount for a Breach by Contractor as said
amounts are likely lo be uncertain and not easily proven. Condractor hereby
represents and covenants i has carefully reviewed the Liquidated Damages
contained in above referenced, Attachment 2 and agree that said amounts
represent a reasonable relationship between the amount and what might
reasonably be expected in the event of Breach, and are a reasonable estimate of
the damages that would occur from a Breach. 1t is hereby agreed between the
parties that the Liquidated Damages represent solely the damages and injuries
sustained by the State in losing the benefit of the bargain with Contractor and do
not include any injury or damage sustained by a third parly. The Contracior
agrees that the liquidated damage amount is in addition to any amounts
Contractor may owe the State pursuant to the indemnity provision or other
sechion of this Contfract.

The State may continue to withhold the Liquidated Damages or a portion thereof
until the Contractor cures the Breach, the State exercises its option to declare a
Partial Default, or the Stale terminates the Confract. The State is not obligated to
assess Liguidated Damages before availing itself of any other remedy. The
State may choose o discontinue Liquidated Damages and avall itself of any
other remedy available under this Contract or at law or squily; provided,

however, Confractor shall receive a credit for said Liquidated Damages
previously withheld except in the event of 3 Partial Default,

{3 Partial Default— In the event of a Breach, the Siate may declare a Partial
Default. In which case, the State shall provide the Contractor written notice of:
{1} the date which Contractor shall terminate providing the service gssociated
with the Breach; and (2) the date the State will begin to provide the service
associated with the Breach. Notwithstanding the foregoing, the State may revise
the time pericds contained in the notice written to the Contractor.

[
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In the event the State declares a Partial Default, the State may withhold, together
with any other damages associated with the Breach, from the amounts due the
Contractor the greater of: (1) amounts which would be paid the Contractor to
provide the defauited service; or (2) the cost to the State of providing the
defauited service, whether said service is provided by the State or 3 third party.
To determine the amount the Contractor is being paid for any particular service,
the Department shall be entitled to receive within five (5) days any requested
material from Contractor. The State shall make the final and binding
determination of said amount.

The State may assess Liguidated Damages against the Contractor for any failure
to perform which ultimately results in a Partial Default with said Liquidated
Damages to cease when said Partial Default is effective.  Upon Partial Default,
the Contractor shall have no right to recover from the State any actual, general,
special, incidental, consequential, or any other damages whatsoever of any
description or amount. Contractor agrees to cooperate fully with the State in the
gvent a Partial Default is taken.

{4) Contract Termination— In the event of a Breach, the State may terminate the
Cantract immediately or in stages. The Contractor shall be notified of the
termination in writing by the State. Said notice shall hereinafier be referredto as
Termination Notice. The Termination Notice may specify either that the
termination is to be effective immediately, on a date certain in the fulure, or that
the Contractor shall cease operations under this Contract in stages. In the event
of a termination, the State may withhold any amounis which may be due
Contractor without waiver of any other remedy or damages available to the State
atlaw or at equity. The Contractor shall be liable to the State for any and all
damages incurred by the State and any and all expenses incurred by the Stale
which exceed the amount the State would have paid Contractor under this
Contract. Contractor agrees to cooperate with the State inthe event of a
Contract Termination or Partial Takeover:

b, Siate Breach— In the event 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
notice shail contain a description of the Breach. Failure by the Contracior to provide said
written notice shall operate as an absolute walver by the Contracior of the State's Breach.
in no event shall any Breach on the part of the State excuse the Contractor from full
performance under this Contract. In the event of Breach by the State, the Contractor may
avall itself of any remedy at law in the forum with appropriate jurisdiction; provided,
however, fallure by the Contracior fo give the State written notice and opportunity to cure
as described herein operales as a walver of the Stale’s Breach. Failure by the Contractor
to file a claim before the appropriate forum in Tennessee with jurisdiction to hear such
claim within one (1) vear of the written nolice of Breach shall operate as a walver of said
claim in its entirety. It is agreed by the parties this provision establishes a contractuai
period of imitations for any claim brought by the Contractor,

Printing Authorization. The Contractor agrees that no publication coming within the jurisdiction of
Tenn. Code Ann., §12-7-101, el. seq.. shall be printed pursuant to this contract unless a printing
authorization number has been obtained and affixed as required by Tenn. Code Ann., §12-7-103
{d).

State Ownershin of Work Products. The State shall have ownership, right, title, and interest,
including ownership of copyright, in all work products, including computer source code, created,
designed, developed, derived, documented, installed, or delivered under this Contract subject to
the next subsection and full and final payment for each "Work Product.” The State shall have
royalty-free and unlimited rights and license to use, disclose, reproduce, publish, distribute,
modify, maintain, or create derivative works from, for any purpose whalsocever, all said Work
Products.
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a. To the extent that the Contractor uses any of its pre-existing, proprietary or independently
developed tools, materials or information ("Contractor Materials™), the Contractor shall
retain all right, title and interest in and to such Contractor Materials, and the State shall
acquire no right, title or interest in or to such Contractor Materials EXCEPT the
Contractor grants to the State an unlimited, non-fransferable license fo use, copy and
distribute internally, solely for the State's internal purposes, any Contractor Malerials
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 fo computer code, that is applicable, essential, fundamental, or
intrinsic fo any Work Product and Coniractor Materials reasonably associated with any
Work Product, in accordance with this Contract and applicable state law.

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

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

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

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

incorporation of Additionat Documents. Each of the following documents is included as a part of
this Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor's
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below.

=h this Contract document with any attachmenis or exhibits (excluding the items listed at
subsections b. through e., below):

b, any clanfications of or addenda fo the Contractor's proposal seeking this Contract;

. the State solicitation, as may be amended, requesting proposals in competition for this
Contract;

d. any technical specifications provided to proposers during the procurement process (o

award this Contract
e the Contractor's proposal seeking this Contract.

Workpapers Sublect to Review. The Contractor shall make all audit, accounting, or financial
analysis workpapers, notes, and other documentation available for review by the Comptroller of
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the Treasury or his representatives, upon request, during normal working hours either while the
analysis is in progress or subsequent to the completion of this Contract.

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

Environmental Tobacco Smoke. Pursuant to the provisions of the federal "Pro-Children Act of
1994 and the Tennessee “Children's Act for Clean Indoor Air of 1885," the Contractor shall
prohibit smoking of tobacco products within any indoor premises in which services are provided
pursuant to this Contract to individuals under the age of sighteen (18) years. The Conlractor
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penaities and fines. This prohibition shall apply
to and ba made part of any subcontract related to this Conlract.

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

a No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, 1o any person for influencing or altempting to influence an officer or
employee of an agency, a Member of Congress, an officer or emplovee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agresment,

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

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

This certification is a material representation of fact upon which reflance was placed when this
fransaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by section 1382, title 31, U.S. Code.

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

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

b, have not within a three (3} year pericd preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to oblain, or performing a public (federal, state, or
local} transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezziement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or recelving stolen property;
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c. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or focal) with commission of any of the offenses detailed in section b. of
this certification; and

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

The Contractor shall provide immediate written notice to the State if af any time i learns that
thers was an earlier failure to disclose information or that due to changed circurnstances, its
principals or the principals of iis subcontractors are excluded or disqualified.

Contraclor Commitment fo Diversity. The Coniractor shall comply with and make reasonable
business efforts to exceed the commitment to diversity represented by the Contractor's proposal
responding to RFP-31865-00350 (Attachment 8.2, Section B) and resulling in this Contract.

The Contractor shall assist the State in monitoring the Contractor's performance of this
commitment by providing, as requested, a quarterly report of participation in 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 to the state of Tennessee Governor's
Office of Diversity Business Enterprise in form and substance as required by said office.

Performance Bond. The Contractor shall provide to the State a performance bond guaranteeing
full and faithful performance of all undertakings and obligations under this Contract and in the
amount equal to One Million Doltars ($1,000,000.00). The Contractor shall submit the bond no
fater than the day immediately preceding the Contract start date and in the manner and form
prescribed by the State (at Attachment 4 hereto), and the bond shall be issued through a
company licensed to issue such a bond In the state of Tennessee. The performance bond shail
guarantee full and faithful performance of all undertakings and obligations under this Contract for:

a. the Contract term and all exdensions thereof, or

b. the first, calendar vear of the Contract (ending December 31st following the Contract start
date} in the amount of One Million Dollars (31,000,000.00) and. thereafter, a new
performance bond in the amount of One Million Dollars ($1.000,000.00) covering each
subsequent calendar year of the contract period. In which case, the Contracior shall
provide such performance bonds to the State no later than each December 10th
preceding the calendar year period covered beginning on January 1st of each year.

Failure to provide to the Slate the performance bond(s} as required herein prior to the Confract
start date and, as applicable, no later than December 10th preceding sach calendar year period
covered beginning on January 1st of each year, shall result in contract termination. The
Contractor understands that the stated amount of the performance bond required hereunder shall
not be reduced during the contract pericd for any reason,

Copyrights and Patents. The Contractor agrees to indemnify and hold harmiess the State of
Tennessee as well as its officers, agents, and employees from and against any and all claims or
suits which may be brought against the State for infringement of any laws regarding patents or
copyrights which may arise from the Contractor's performance of this Contract. In any such
action brought against the State, the Contractor shall satisfy and indemnify the State for the
amount of any final judgment for infringement. The Contractor further agress it shall be liable for
the reasonable fees of attorneys for the State in the event such service is necessitated to enforce
the terms of this Contract or otherwise enforce the obligations of the Contraclor to the State. The
State shall give the Contractor written notice of any such claim or suit and full right and
opportunity to conduct the Contractor's own defense thereof.

Hold Harmiess. The Contractor agrees to indemnify and hold harmless the State of Tennessee

as well as its officers, agents, and emplovees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity which may be injured or damaged as a result of acts, omissions, or negligence on
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the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State in the event such service is necessitated to enforce the terms of this
Caoniract or otherwise enforce the obligations of the Contractor to the State.

in the event of any such suit or claim, the Contractor shall give the State immediate notice thereof
and shall provide all assistance required by the State in the State's defense. The State shall give
the Contractor written notice of any such claim or suit, and the Contractor shail have full right and
obligation to conduct the Contractor's own defense thereof. Nothing contained 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 Tenn. Code Ann. § 8-6-108.

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and Health Information
Technology for Economic and Clinical Health Act (HITECH) under the American Recovery and

Reinvestment Act of 2009 (ARRA} and their accompanying requlations; and as amended.

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

Compliance with the Privacy Rule, Securily Rule, Notification Rule,

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

Timely Reporting of Violations in the Access, Use and Disclosure of PHI;, and
Timely Reporting of Privacy andfor Securily Incidents.

Sl A

Failure to comply may result in actual damages that the State incurs as a result of the
breach and llquidated damages as listed in Attachment 2,

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

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

As a party to this Contract, the Contractor hereby acknowledges its designation as a covered
entity andfor business associate under the HIPAA regulations and agrees to comply with ali
applicable HIPAA and HITECH (hereinafier "HIPANHITECH") reguiations. In accordance with
HIPAAMITECH regulations, the Contractor shall, at a minimum:

a Comply with requirements of the Health Insurance Portability and Accountability Act of
1998 and the Health iInformation Technology for Economic and Clinical Health Act of
2009 (HITECH), including, but not limited to, the transactions and code sels, privacy,
security, and identifier regulations, by their designated compliance dates. Compliance
includes meeting ali required transaction formats and code sets with the specified data
sharing agreements required under the reguiations;

b, Transmitirecelve from/io s providers, subcontractors, clearinghouses and TennCare all
fransactions and code setls required by the HIPAAHITECH regulations in the appropriate
standard formats, utilizing appropriate and adequate safeguards, as specified under the
law and as directed by TennCare so long as TennCare direction does not conflict with the
law;

<. Agree that if it is not in compliance with all applicable standards defined within the
fransactions and code sets, privacy, security and all subseguent HIPAAHITECH




standards, that it will be in breach of this Contract and will then take all reasonable steps
to cure the breach or end the viclation as applicable. Since inability to mest the
transactions and code sets requirements, as well as the privacy and securily
requirements can bring basic business practices between TennCare and the Contractor
and between the Contractor and #s providers and/or subcontractors to a halt, if for any
reason the Contractor cannot meet the requirements of this Section, TennCare may
terminate this Contract in accordance with the Business Associate Agreement ancillary to
this Contract,;

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

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

Specily in s agreements with any agent or subcontractor that will have access to PHI
that such agent or subcontractor agrees {0 be bound by the same restrictions, terms and
conditions that apply to the Contractor pursuant to this Section;

Make available to TennCare enrollees the right to amend thelr PHI in accordance with the
federal HIPAA regulations. The Contractor shall also send information to enroliees
educating them of their rights and necessary steps in this regard;

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

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

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

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

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

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

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

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

o, Provide an appropriate level of training to its staff and employees regarding
HIPAAHITECH-related policies, procedures, enrolles rights and penalties prior (o the
HIPAAHITECH implementation deadlines and at appropriate intervals thereafter,

q. Track training of Contractor staff, employess and subcontraciors and maintain signed
acknowledgements by staff, employees and subcontractors of the Contractor's
HIPAAHITECH policies;

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

s. Be permilted to use and disclose PHI for the Contractor's own legal responsibilities;

1 Adopt the appropriate procedures and access safeguards to restrict and regulale access
to and use by Contractor employees and other persons performing work for the
Contractor to have only minimum necessary access to PHI/PI within their organization;

. Continue to protect and secure PHIPH retating to enroliees who are deceased;

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

W, Make available PHI in accordance with 45 C.F.R. 184.524;

X. Make available PHI for amendment and incorporate any amendments to PHI in
accordance with 45 C F.R. 164.526; and

¥ Obtain a third (3rd) parly certification of their HIPAA transaction compliance within ninety
{90} calendar days upon request by TennCare, |

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

TennCare and the Contractor are “information holders” as defined in Tenn. Code Ann. § 47-8-
2107. in the event of a breach of the security of Contractor's information system, as defined by
Tenn. Code Ann. § 47-18-2107, the Contractor shall indemnify and hold TennCare harmiess for
expenses and/or damages related {o the breach, Such obligations shall include, but not be limited
to, mailing notifications 1o affected enrolless. Substifute notice to written notice, as defined by
Tenn. Code Ann. § 47-18-2107(e){2)and(3), shall only be permitted with TennCare’s express
written approval. The Contractor shall notify TennCare's Privacy Office immediately upon
becoming aware of any security incident that would constitute a “breach of the security of the
system” as defined in Tenn. Code Ann. § 47-18-2107.

Notification of Breach and Nolification of Provisional Breach - The Contractor shall nolify
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TennCare's Privacy Office immediately upon becoming aware of any incident, either confirmed or
provisional, that represents or may represent unauthorized access, use or disclosure of encrypted
or unencrypted computerized data that materially compromises the secunty, confidentiality, or
integrity of enrollee PHI maintained or held by the Contractor, including any unauthorized
acquisition of enrolles PHI by an employee or otherwise authorized user of the Contractor 's
systemn. This includes, but is not limited {o, loss or suspected loss of remote computing or
telework devices such as laptops, PDAs, Blackberrys or other Smartphones, USE drives, thumb
drives, flash drives, CDs, andfor disks.

a The Contractor will use the Loss Worksheet located at
hitp Haww tn govAesnncars/forma/phi_piworksheet pdf o quickly gather and
arganize information about the incident. The Contractor must provide TennCare
with timely updates as any additional information about the loss of PHI/P
becomes available,

b i the Contractor experiences a 108s or breach of said data, TennCare will
determine whether or not nolice to individuals whose data has been lostor
breached shall be provided and the Contractor shall bear any cosis associated
wilh the nolice or any mitigation.

Applicable Laws, Rules and Policies. Contractor agrees to comply with all applicable federal and
State laws, rules, regulations and executive orders, including, but not limited to, Constitutional
provisions regarding due process and equal protection of the laws.

Limitation of Liability. The parties agree that the Contractor's liability under this Coniract shall be
limited to an amount equal to Two (2) imes the Maximum Liability amount detalled in section C. 1.
and as may be amended, PROVIDED THAT in no event shall this section limit the liability of the
Contractor for intentional torts, criminal acts, or fraudulent conduct,

Employees Excluded from Medicare, Medicaid or CHIP. The Contractor does hereby altest,
certify, warrant, and assure that the Contractor shall not knowingly employ, in the performance of
this Contract, employees who have been excluded or terminated from participation in the
Medicare, Medicaid, and/or CHIP programs pursuant to Sections 1128 of the Social Security Act.
The Contractor further attests that no individual or entity with a 55 or greater ownership interest
has been excluded or terminated from participation in Medicare, Medicaid, and/or CHIP
programs.

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

The Contractor shall comply with the following:
a. Reporting of Total Compensation of the Contractor's Executives.

{1y The Confractor shall report the names and tolal compensation of each of its five
maost highly compensated executives for the Conlractor’s preceding completed
fiscat year, if in the Contractor's preceding fiscal year it received

i, 80 percent or more of the Contractor's annual gross revenues from
Federal procurement contracts and Federal financial assisiance subject
to the Transparency Act, as defined at ZC.F.R. 170,320 (and
subawards); and

i $25,000,000 or more in annual gross revenues from Federal
procurement contracts {and subconiracts), and Federal financial
assistance subject to the Transparency Act {and subawards); and




E.29.

il The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13{(a} or
15{d) of the Securities Exchange Act of 1934 (15 U.S.C. 78mi{a), 780(d})
or section 6104 of the Internal Revenue Code of 1986, (To determine if
the public has access to the compensation information, see the U.S.
Security and Exchange Commnission tolal compensation filings at
htn fwww sec.govianswersiexecomp. him. )

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

{2} Total compensation means the cash and noncash dollar value earned by the
executive during the Contraclor's preceding fiscal year and includes the following
{for more information see 17 C.F.R. 228.402(c)}{(2}x

i. Salary and bonus.

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

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

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

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

i, Other compensation, if the aggregate value of all such other

compensation {e.q. severance, lermination payments, value of life
insurance paid on behalf of the employee, perguisites or property} for the
executive exceeds $10,000.

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

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

d. The Contractor will obtain a Data Universal Numbering System (DUNS) number and
maintain its DUNS number for the term of this Contract. More information about
obtaining a DUNS Number can be found at: hitp/fedaov dnb comiwebform/

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

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

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

The Contractor shall provide a current list of the employees of such contractor with
access 1o S8A data and provide such lists to TennCare upon request.

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

The Contractor shall ensure that its employees;

{13 properly safeguard PHI/PH furnished by TennCare under this Coniract from loss,
theft or inadvertent disclosure;

{2y understand that they are responsible for safeguarding this information at all
times, regardiess of whether or not the Contractor employee is at his or her
reqular duly station;

{3} ensure that laptops and other electronic devices/ media containing PHI/PH are
encrypted and/or password protected, '

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

{5) tirnit disclosure of the information and details relating to a PHI/PH loss only to
those with a need to know.

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

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

hito /fwww tn govitenncare/forms/phn piworksheel pdf to quickly gather and organize
information about the incident. The Contracior must provide TennCare with timely
updates as any additional information about the loss of PHI/PI becomes available.

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

TennCare may immediately and unilaterally suspend the data flow under this Conlract, or
terminate this Contract, f TennCare, in iis sole discretion, determines that the Coniracior
has: {1) made an unauthorized use or disclosure of TennCare SSA-supplied data; or (2)
violated or failed o follow the terms and conditions of this Contract,




h. Legal Authority ~ Federal laws and regulations giving SSA the authority to disclose data
to TennCare and TennCare’s authority to collect, maintain, use and share data with
Contractor is protected under federal law for specified purposes.

i Definitions

{H “SSA-suppliad data” - information, such as an individual's social security
number, supplied by the Social Security Administration to TennCare to determine
entitlement or eligibility for federally-funded programs (CMPPA between SSA and
F&A: IEA between 55A and TennCare).

{2} *Protected Health information/Personally identifiable information” (PHI/PIH) (45
CFR. § 180.103; OMB Circular M-08-19) — Protected health information means
individually identifiable health information that is: {§) Transmitted by electronic
media; (i} Maintained in electronic media; or (i) Transmitted or maintained in
any other form or medium.

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

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

E.30. Offer of Gratuities. By signing this Contract, the Contractor signifies that no member of or a
delegate of Congress, nor any elected or appointed official or employee of the State of
Tennessee, the General Accounting Office, Department of Health and Human Services, CMS, or
any other federal agency has or will benefit financially or materially from this procurement. This
Contract may be terminated by TennCare if it is determined that gratuities of any kind were
offered to or received by any of the aforementioned officials or employess from the Conlractor,
his agent, or employees and may result in termination of the Contract as provided in Section D.4.

IN WITNESS WHEREOF,

KEYSTONE PEER REVIEW ORGANIZATION, INC.:

CONTRACTOR SIGNATURE DATE
JOSEPH DOUGHER, PRESIDENT AND CHIEF EXECUTIVE OFFICER
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PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

!’/&é /"[Qé,/;i:» /1920, 2

ﬁﬁarl{& Emkes, Commissioner DATE

34



ATTACHMENT 1

JOB DESCRIPTIONS

Chief Medical Officer/Medical Director

L

*

Support the planning, direction, implementation, analysis, and reporting of medical management
for Contractor and TennCare, develop, implement, and manage standards, benchmarks,
trending, and profiling systems; oversee achievement of program largets.

Participate in committees and project meetings of Contractor

Support provider education and contracling arrangements; assist Iraining of the provider networks

Provide leadership and support design, development, and implementation of new products and
sarvices

Steer management with input info performance and direction of Conlractor

Must possess the skills o Interface and coordinate with TennCare

Qualifications

B o

o

Must be Board Cerlified

Must be primary care physician or specialist

Minimum of five years experience as a medical director of a complex managed care organization
required

Experience in Medicaid and Medicare required

Experience relating o certification and reguiatory agencies required

Must possess complex health care systems and delivery systems.

Must have advanced knowledge of complex medical, technical, statistical and process
components relating o utiization review, quality management, case management and healih fleld
business

Must have the ability to perform detailed and disciplined work using standard methodologies in
the analysis, design, development, evaluation, testing, documeniation, implementation, in support
of corporate health care goals

Must have the knowledge lo ready, comprehend, and follow technical reports and instructions
containing concrele or abstract variables at an advanced level




ATTACHMENT 1 (Con’t)

Executive Director

L]

Research policy and provide analysis of the procedural needs of the TennCare program and
develop documents based on the needs of the TennCare Bureau

Work with the Managed Care Organizations and provider network on the appropriate application
and implementation of the policies and criteria approved by TennCare

Direct, monitor and facilitate a system for the development, documentation, approval, and
distribution of Contracior policies

Direct and oversee training/education of Contractor and TennCare staff in policy changes and
implementation o those changes

Direct the work efforts of staff through managers/supervisors

Assist TennCare in the management of process changes relating to medical service appeals

Qualifications

&

[

ok

Must possess advanced knowledge of complex medical, technical, statistical and process
components relating o utilization review, quality management, case management and health
field/business requirements and inferrelations

Must have the ability to perform detalled and disciplined work using standard methodologies in
analysis, design, development, evaluation, testing, documentation, implementation, and support
of corporate health care goals

Must possess advanced and meaticulous organizational feadership and coordination abilities, the
ability to read, comprehend, and follow technical reports and instructions containing concrete or
absiract variables at an advanced level plus the abilily to write correspondence, proposals,
review, audit analysis and technical documentation, and the ability to communicate information
effectively in small or large groups

Must possess advanced analytical skills to define problems, collect data, establish facet, draw
valid conclusions, and design, implement, and manage appropriate actions, and be able to
successfully utiize Microsoft Office and other appropriate soffware tools

Must possess extensive knowledge of medical delivery systems and managed care systems with
demonstrated success in financial management and business devalopment

Must have experience relating to certification and reguiatory agencies

Must have experience in Medicaid and Medicare business

Must be experienced and proficient in internet-based medical research




ATTACHMENT 1 (Con’t)

Information Systems Manager

&

Coordinate systems
Interface with management and staff to coordinate assigned projects
Interface with OIR and TennCare designated units

Oversee the development and implementation of automated central medical appeals registry
system

Ensure that proper systems testing of software "bugs” and approved change requests are
performed prior 10 new process of change implementation

Gualifications

The Information Systems Manager must:

Possess special lechnical knowledge of the techhiques and procedures of software and network
support for multiple users.

Understand instaliation, configuration and troubleshooting processes for software, hardware,
networking and accessory equipment.

Must have a minimum of three to five years work experience in an information systems position.
Be proficient in the use of relational database systems

Be proficient in the use of microprocessor based systems, specifically IBM/PC or IBM clone PCs
and LANS.
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ATTACHMENT 2
LIQUIDATED DAMAGES

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

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

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

~ Failure t{o provide documentation 1 The damage that may be assessed may
1. | verifying that all medical staff employed be One Thousand Dollars ($1000) per
by contractor or sub-contractor are occurrence.

licensed to practice in their specialty
within the United States as specified in

Section A.5 L
Failure to provide expert medical The damage that may be assessed may
2. | witnesses for appeal hearings, either | | be One Thousand Dollars ($1000) per

Contractor staff or from the Contractor's | | occurrence.
network of physician specialists as |
specified in Section A4.c.

Failure to provide timely reports as B The damage that may be assessed may
& | specified in Sections A.30; A47. be Five Hundred Dollars ($500) per week
per deficiency, until reports are
submitted and acceptable to TennCare.

Failure to properly expedite a medical e The damage that may be assessed may
~ necessity review of an appealwithin four be One Thousand Dollars ($1000) per
4. | (4) calendar days of receipt (if the | | occurrence.

i appeal meets all criteria for an
expedited appeal) or eleven (11)
calendar days for standard appeals as |
specified in Section A.14. '







ATTACHMENT 3

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

4597

CONTRACTOR LEGAL ENTITY NAME: Keystone Peer Review Organization, inc,

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{or Social Security Number) 23-2348178

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

¥ {
CONTRACTOR SIGNATURE
NOTICE: This atlestation MUST be signad by an individusl empowered to contractually bind the Contractor. If sald individual Is not

the chief executive or president, this docurnent shall altach evidence showing the individuals suthority o contractually bind the
Cantractor,

Joseph A. Dougher, Chief Executive Officer

PRINTED NAME AND TITLE OF SIGNATORY

Movember 11, 2012

DATE OF ATTESTATION




ATTACHMENT 4

PERFORMANCE BOND

The Surety Company issuing bond shall be licensed to transact business in the State of Tennessee by
the Tennessee Depariment of Commerce and Insurance. Bonds shall be certified and current Power-of-

Attorney for the Surety's Attorney-in-Fact attached,

KNOW ALL BY THESE PRESENTS:
That we,

{Name of Principal)

{Address of Principal)
as Principal, hereinafter called the Principal, and

{Name of Surety}

{Address of Surety)
as Surely, hereinafter call the Surety, do hereby acknowledge ourselves indebted and securely bound

and held unto the State of Tennessee as Obligee, hereinafter called the Obligee, and in the penal sum of

One Million Dollars ($1,000,000.00) good and lawful money of the United States of America, for the use
and benefit of those entitied thereto, for the payment of which, well and truly to be made, we bind
ourselves, our hers, our administrators, execulors, successors, and assigns, jointly and severally, firmiy

by these presents.
BUT THE CONDITION OF THE FOREGOING OBLIGATION OR BOND IS THIS:

WHEREAS, the Obligee has engaged the Principal for a sum not to exceed the Contract Maximum
Liability of to complete Work detailed in the Scope of
Services detailed in the State of Tennessee Request for Proposals bearing the RFP Number. 31865-
00350, a copy of which said Request for Proposals and the resuiting Contract are by reference hereby
made a part hereof, as fully and to the same extent as if copied at length herein.

NOW, THEREFORE, if the Principal shall fully and faithfully perform all undertakings and obligations
under the Contract hereinbefore referred to and shall fully indemnify and hold harmiess the Obligee from
all costs and damage whatsoever which it may suffer by reason of any failure on the part of the Principal
to do so, and shall fully reimburse and repay the Obligee any and all outlay and expense which it may
incur in making good any such default, and shall fully pay for all of the fabor, material, and Work used by
the Principal and any immediate or remote subcontractor or furnisher of material under the Principal in the
performance of said Contract, in lawful money of the United States of America, as the same shall become
due, then this obligation or bond shall be null and void, otherwise to remain in full force and effect.

Itis hereby stipulated and agreed that no change, extension of time, alteration, or addition to the terms of
the Contract or the Work to be performed there under or the spacifications accompanying the same shall
in any wise affect the obligation under this bond, and notice is hereby waived of any such change,
aextension of time, alieration, or addition o the terms of the Contract or the Work or the specifications.

IN WITNESS WHEREOF the Principal has hereunto affixed its signature and Surety has hereunto caused
to be affixed its corporate signature and seal, by its duly authorized officers, on this

day of

WITNESS:
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{Name of Principal)

{Name of Surety)

{Authorized Bignature of Principal)

{Signature of Attorney-in-Fact)

{Name of Signatory)

{Name of Altorney-in-Fact)

{Title of Signatory}

{Tennessee License Number of Surety)
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