STATE OF TENNESSEE

Department of Intellectual and Developmental Disabilities
Citizens Plaza, 10" Floor
400 Deaderick Street
NASHVILLE, TN 37243-0675

TO: The Honorable Senator Ken Yager, Chairman
The Honorable Representative Mark White, Vice Chairman
Krista Lee, Executive Director
Fiscal Review Committee Members

FROM:  Debra K. Payne, Commissioner, DIDD WP
DATE: October 30, 2018

SUBJECT: Michael Dunn Center

The Department of Intellectual and Developmental Disabilities (DIDD) requests approval of an amendment
adding $213,500.00 to the maximum liability of a contract with the Michael Dunn Center. This contracted service
provides conservator services for individuals participating in the DIDD administered waiver programs.

The original contract and proposed contract amendment are enclosed along with a completed “Supplemental
Documentation Required for Fiscal Review Committee” form and a letter from Commissioner Payne requesting

an exception to the rule for a contract being rolled one Fiscal Review Committee meeting for allowing less than
60 days of review prior to the public hearing.

DKP:jmw



STATE OF TENNESSEE

Department of Intellectual and Developmental Disabilities
Citizens Plaza, 10" Floor
400 Deaderick Street
NASHVILLE, TN 37243-0675

TO: The Honorable Senator Ken Yager, Chairman
The Honorable Representative Mark White, Vice Chairman
Krista Lee, Executive Director
Fiscal Review Committee Members [
(~\ N'gl)

FROM: Debra K. Payne, Commissioner, DIDD \3‘-
DATE: October 30, 2018
SUBJECT: Michael Dunn Center

The Department of Intellectual and Developmental Disabilities (DIDD) requests an exception to the rule
requiring that a contract hearing be rolled one Fiscal Review Committee meeting due to the department
allowing less than 60 days of review prior to the public hearing.

In the original contract submission, the department underestimated the number of billable service hours for
contracted conservator services. At around the midpoint of the contract period, departmental staff
recognized that actual contract expenditures were exceeding projected expenditures. The department
intended to submit an amendment increasing the maximum liability of the agreement in early 2018.
However, personnel changes and shifting staff responsibilities created inefficiencies in monitoring the
available funding for the contract and submitting a contract maximum liability increase amendment for Fiscal
Review Committee approval. Due to the importance of these services for individuals participating in
departmental programs, DIDD continues to process payments to the vendor while an increased maximum
liability amendment is approved. The department sincerely apologizes for this breach in protocol and
delayed amendment submission.

The request to increase contract funding requirements can be accomplished within existing budgetary
resources with no impact to departmental reversion targets.

I look forward to discussing this issue with you further during our November public hearing.

DKP:jmw



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: John Webb *Contact | 615-253-6710
Phone:
*Presenter’s
name(s): | John Webb, Deputy Commissioner
Edison Contract | 42382 RFS Number: | N/A
Number: (if applicable) (if applicable)
*QOriginal or | 07/01/2014 *Current or | 06/30/2019
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | 11/28/2018
(if applicable)

*Department Submitting:

Department of Intellectual and
Developmental Disabilities

*Division: | Administration
*Date Submitted: | 10/30/2018
*Submitted Within Sixty (60) days: | No

If not, explain:

Management of this contract recognized
that actual contract expenditures were
exceeding projected expenditures half-
way through the contract period and an
amendment to increase the total
maximum liability of the contract was
discussed. The decision was made to
wait until early 2018 to process the
amendment to ensure the most accurate
expenditure projections would be
available as the number of hours billed
under the contract varies from month to
month. A summary sheet change moving
funds from the last year of the contract to
earlier years was processed instead.
Unfortunately, staff turnover resulted in
the amendment not being processed
timely.

*Contract Vendor Name: | Michael Dunn Center
*Current or Proposed Maximum Liability: | $ 909,500.00
N/A

*Estimated Total Spend for Commodities:

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

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

FY:2015 FY:2016 FY:2017 FY:2018 FY2019
$138,561.06 $139,134.75 $159,006.75 $181,584.00 $77,713.44
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY:2015 FY:2016 FY:2017 FY:2018 FY2019
$137,486.80 $128,758.44 $167,975.00 $183,143.00 $292,136.76

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

FY2015 contract allocations exceeded actual
contract expenditures by $1,074.26 due to some
June 2015 services that were paid with FY2016
funds. FY2016 contract allocations exceeded
actual contract expenditures by $10,376.31 as
services provided in April 2016 were not paid
until FY2017. In FY2015 and FY2016, DIDD
underspent its total budget authority and reverted
surplus state funds.

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:

FY2017 contract expenditures exceeded contract
allocation as services provided in April 2016
were paid in FY2017. FY2018 contract
expenditures were slightly more than the
contract allocation. DIDD underspent its total
budget in both FY2017 and FY2018.

Overall, total contract expenditures will exceed
the total contract allocation as the total number
of hours of conservatorship services provided
under this contract were under estimated. The
original total contract amount of $696,000
assumed a total of 7500 hours of services would
be provided over the five year contract period.
Approximately, 7400 hours of services have
been provided as of the August 2018 billing due
to the complexities of the cases handled by this
vendor.

DIDD is projecting under expenditures in other
programs will cover the contract funding
shortage in FY2019.

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

*Contract Funding Source/Amount:

State:

Federal:

Interdepartmental: $ 909,500.00

Other:

If “other” please define:

If “interdepartmental”’ please define:

TennCare Waiver Administration

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

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

N/A

N/A

Method of Original Award: (if applicable) | RFQ

*What were the projected costs of the | The projected cost was $696,000. The

service for the entire term of the contract | original total contract amount of
prior to contract award? $696,000 assumed a total of 7500 hours

How was this cost determined? | of services would be provided over the

five year contract period.

*List number of other potential vendors | N/A

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.

Revised April 2014




|AP vchrs pd by BU-ALL by Vend

BU Voucher ID Vchr Line [[Vchr Line Amt  |lInvoice # Invoice Date ||PO No. PO Line |[Vendor ID Vendor Name Pymnt Date [Acctg Date [[Contract

34401 00076653 1 11,135.00 (748 8/31/2014|0000027314 1/0000072384 |Michael Dunn Center Inc 10/15/2014| 10/14/2014|0000000000000000000042382
34401 00079094 1 10,922.50 (749 9/30/2014|0000028273 1/0000072384 |Michael Dunn Center Inc 11/25/2014| 11/24/2014|0000000000000000000042382
34401 00080232 1 1,020.00 |749-a 9/1/2014|0000028667 1/0000072384 |Michael Dunn Center Inc 12/15/2014| 12/12/2014|0000000000000000000042382
34401 00080122 1 12,665.00 (750 10/31/2014|0000028609 1/0000072384 |Michael Dunn Center Inc 12/18/2014| 12/17/2014|0000000000000000000042382
34401 00082867 1 10,200.00 |752 12/31/2014|0000029632 1/0000072384 |Michael Dunn Center Inc 2/11/2015| 2/10/2015|0000000000000000000042382
34401 00083957 1 10,773.75 |1013 1/31/2015|0000030058 110000072384 |Michael Dunn Center Inc 3/10/2015 3/9/2015|0000000000000000000042382
34401 00086409 1 11,060.63 |1026 2/28/2015|0000030968 1/0000072384 |Michael Dunn Center Inc 4/24/2015| 4/23/2015|0000000000000000000042382
34401 00086562 1 15,140.63 |751 11/30/2014|0000031021 110000072384 |Michael Dunn Center Inc 4/24/2015| 4/23/2015|0000000000000000000042382
34401 00086615 1 8,903.75 |747 7/31/2014|0000031067 1/0000072384 |Michael Dunn Center Inc 4/30/2015| 4/29/2015|0000000000000000000042382
34401 00088274 1 1,530.00 |1027 3/31/2015|0000031649 110000072384 |Michael Dunn Center Inc 5/22/2015| 5/21/2015|0000000000000000000042382
34401 00088645 1 11,135.00 {1040 3/31/2015|0000031743 1/0000072384 |Michael Dunn Center Inc 6/1/2015| 5/29/2015|0000000000000000000042382
34401 00090495 1 10,795.00 |1052 4/30/2015|0000032434 110000072384 |Michael Dunn Center Inc 6/29/2015| 6/26/2015|0000000000000000000042382
34401 00090496 1 552.50 |1054 5/31/2015|0000032436 1/0000072384  |Michael Dunn Center Inc 6/30/2015| 6/29/2015|0000000000000000000042382
34401 00091710 1 11,177.50 1057 5/31/2015 0000032941 1 0000072384  Michael Dunn Center Inc 8/7/2015 8/6/2015 0000000000000000000042382  Accrued
34401 00093123 1 10,475.54 1081 6/30/2015 0000033635 1 0000072384  Michael Dunn Center Inc 8/31/2015 8/28/2015 0000000000000000000042382  Accrued

137,486.80
34401 00093123 2 649.26 |1081 6/30/2015|0000033635 2|0000072384 |Michael Dunn Center Inc 8/31/2015| 8/28/2015|0000000000000000000042382
34401 00094272 1 510.00 {1082 7/31/2015|0000034086 1/0000072384 |Michael Dunn Center Inc 9/16/2015| 9/15/2015|0000000000000000000042382
34401 00094272 2 112.80 {1082 7/31/2015|0000034086 2|0000072384 |Michael Dunn Center Inc 9/16/2015| 9/15/2015|0000000000000000000042382
34401 00094326 1 10,310.65 1084 7/31/2015|0000034219 1/0000072384 |Michael Dunn Center Inc 9/21/2015| 9/18/2015|0000000000000000000042382
34401 00095694 1 200.69 |1098 8/31/2015|0000034867 1/0000072384 |Michael Dunn Center Inc 10/9/2015| 10/8/2015|0000000000000000000042382
34401 00095694 2 1,735.50 {1098 8/31/2015|0000034867 2/0000072384  |Michael Dunn Center Inc 10/9/2015| 10/8/2015|0000000000000000000042382
34401 00096754 1 2,091.50 |1112 9/30/2015|0000035267 1/0000072384 |Michael Dunn Center Inc 11/3/2015| 11/2/2015|0000000000000000000042382
34401 00096755 1 10,715.60 (11108 8/31/2015|0000035268 1/0000072384 |Michael Dunn Center Inc 11/3/2015| 11/2/2015|0000000000000000000042382
34401 00097342 1 10,913.18 |1113 9/30/2015|0000035432 110000072384 |Michael Dunn Center Inc 11/25/2015| 11/24/2015|0000000000000000000042382
34401 00097419 1 1,437.44 |1126 10/31/2015|0000035548 1/0000072384 |Michael Dunn Center Inc 11/27/2015| 11/25/2015|0000000000000000000042382
34401 00098963 1 11,570.00 |1137 10/31/2015|0000036102 110000072384 |Michael Dunn Center Inc 12/23/2015| 12/22/2015|0000000000000000000042382
34401 00099223 1 1,068.00 (1139 11/30/2015|0000036335 1/0000072384 |Michael Dunn Center Inc 12/30/2015| 12/29/2015|0000000000000000000042382
34401 00100564 1 11,191.75 |1140 11/30/2015|0000036880 1/0000072384 |Michael Dunn Center Inc 2/1/2016| 1/29/2016|0000000000000000000042382
34401 00101120 1 425.00 |1058 6/30/2015|0000037150 1/0000072384 |Michael Dunn Center Inc 2/4/2016 2/3/2016|0000000000000000000042382
34401 00101844 1 9,968.00 |1153 12/31/2015|0000037369 1/0000072384 |Michael Dunn Center Inc 2/24/2016| 2/23/2016|0000000000000000000042382
34401 00103501 1 11,025.32 (1177 1/31/2016|0000038143 1/0000072384 |Michael Dunn Center Inc 3/23/2016| 3/22/2016|0000000000000000000042382
34401 00104826 1 10,413.00 |1191 2/29/2016|0000038667 1/0000072384 |Michael Dunn Center Inc 4/26/2016| 4/25/2016|0000000000000000000042382
34401 00106946 1 11,392.00 (1192 3/31/2016|0000039487 1/0000072384  |Michael Dunn Center Inc 6/3/2016 6/2/2016|0000000000000000000042382
34401 00110292 1 11,392.00 1219 5/31/2016 0000040878 1 0000072384  Michael Dunn Center Inc 8/19/2016 8/18/2016 0000000000000000000042382  Accrued
34401 00110812 1 11,636.75 1232 6/30/2016 0000041131 1 0000072384  Michael Dunn Center Inc 8/19/2016 8/18/2016 0000000000000000000042382  Accrued
128,758.44

34401 00113196 1 12,159.75 |1233 7/31/2016|0000042147 1/0000072384 |Michael Dunn Center Inc 10/3/2016| 9/30/2016|0000000000000000000042382
34401 00113882 1 13,671.00 |1262 8/31/2016|0000042417 1/0000072384 |Michael Dunn Center Inc 10/20/2016| 10/19/2016|0000000000000000000042382
34401 00116736 1 14,531.25 |1293 10/31/2016|0000043318 1/0000072384 |Michael Dunn Center Inc 12/14/2016| 12/13/2016|0000000000000000000042382
34401 00116694 1 12,252.75 |1278 9/30/2016|0000043286 1/0000072384 |Michael Dunn Center Inc 1/13/2017| 1/12/2017|0000000000000000000042382
34401 00118272 1 12,037.25 |1195 4/30/2016/0000043858 1/0000072384 |Michael Dunn Center Inc 1/19/2017| 1/18/2017|0000000000000000000042382
34401 00119545 1 13,554.75 |1307 11/30/2016|0000044327 1/0000072384 |Michael Dunn Center Inc 2/9/2017 2/8/2017|0000000000000000000042382
34401 00120148 1 11,299.50 |1322 12/31/2016|0000044572 1/0000072384 |Michael Dunn Center Inc 2/22/2017| 2/20/2017|0000000000000000000042382
34401 00120999 1 11,322.75 |1336 1/31/2017{0000044879 1/0000072384 |Michael Dunn Center Inc 3/13/2017| 3/10/2017/0000000000000000000042382




|AP vchrs pd by BU-ALL by Vend

BU Voucher ID Vchr Line [[Vchr Line Amt  |lInvoice # Invoice Date ||PO No. PO Line |[Vendor ID |Vendor Name Pymnt Date [Acctg Date [[Contract

34401 00123266 1 12,555.00 |1351 2/28/2017|0000045665 1/0000072384 |Michael Dunn Center Inc 4/25/2017| 4/24/2017|0000000000000000000042382

34401 00124641 1 13,229.25 |1365 3/31/2017|0000046234 1/0000072384 |Michael Dunn Center Inc 5/25/2017| 5/24/2017|0000000000000000000042382

34401 00125813 1 13,903.50 (1380 4/30/2017|0000046693 1/0000072384  |Michael Dunn Center Inc 6/22/2017| 6/21/2017|0000000000000000000042382

34401 00127736 1 14,182.50 1406 5/31/2017 0000047421 1 0000072384  Michael Dunn Center Inc 8/3/2017 8/2/2017 0000000000000000000042382  Accrued

34401 00129387 1 13,275.75 1420 6/30/2017 0000048057 1 0000072384  Michael Dunn Center Inc 9/6/2017 9/5/2017 0000000000000000000042382  Accrued
167,975.00

34401 00131107 1 15,350.25 1432 8/31/2017|0000048710 110000072384 |Michael Dunn Center Inc 10/16/2017| 10/13/2017|0000000000000000000042382

34401 00131881 1 1,115.50 |1421 7/31/2017|0000049074 1/0000072384 |Michael Dunn Center Inc 10/31/2017| 10/30/2017|0000000000000000000042382

34401 00132160 1 15,010.75 |1433 9/30/2017|0000049188 110000072384 |Michael Dunn Center Inc 11/15/2017| 11/14/2017|0000000000000000000042382

34401 00133750 1 16,084.75 |1462 10/31/2017|0000049929 1/0000072384 |Michael Dunn Center Inc 1/24/2018| 1/22/2018|0000000000000000000042382

34401 00136777 1 13,725.50 |1476 12/31/2017|0000051076 10000072384 |Michael Dunn Center Inc 3/13/2018| 3/12/2018|0000000000000000000042382

34401 00136778 1 15,374.50 |1475 11/30/2017|0000051076 1/0000072384 |Michael Dunn Center Inc 3/13/2018| 3/12/2018|0000000000000000000042382

34401 00137018 1 18,333.00 (1477 1/31/2018|0000051230 110000072384 |Michael Dunn Center Inc 3/15/2018| 3/14/20180000000000000000000042382

34401 00139364 1 15,544.25 1500 2/28/2018|0000052133 1/0000072384 |Michael Dunn Center Inc 5/18/2018| 5/17/2018|0000000000000000000042382

34401 00139365 1 16,805.25 |1526 3/31/2018|0000052133 110000072384 |Michael Dunn Center Inc 5/18/2018| 5/17/20180000000000000000000042382

34401 00141569 1 15,980.75 |1527 4/30/2018 0000052850 1/0000072384  |Michael Dunn Center Inc 7/3/2018 7/2/2018|0000000000000000000042382

34401 00142034 1 20,709.50 1554 5/30/2018 0000053040 1 0000072384  Michael Dunn Center Inc 7/13/2018 7/12/2018 0000000000000000000042382  Accrued

34401 00143313 1 19,109.00 1584 6/30/2018 0000053804 1 0000072384  Michael Dunn Center Inc 8/23/2018 8/22/2018 0000000000000000000042382  Accrued
183,143.00

34401 00144744 1 22,275.00 |1600 7/31/2018|0000054448 110000072384 |Michael Dunn Center Inc 9/20/2018| 9/19/2018|0000000000000000000042382

34401 00145021 1 748.25 |739 CR 11/30/2013|0000054552 1/0000072384 |Michael Dunn Center Inc 9/24/2018| 9/21/2018|0000000000000000000042382

34401 00145020 1 15,786.75 |1421 CR 7/31/2017|0000054550 110000072384 |Michael Dunn Center Inc 9/27/2018| 9/26/20180000000000000000000042382

34401 00145446 1 22,300.00 |1616 8/31/2018|0000054662 1/0000072384 |Michael Dunn Center Inc 10/4/2018| 10/3/2018|0000000000000000000042382

61,110.00
Total




cy18-12135

Amendment Request

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

11-01-16 AMEND REQUEST

APPROVED

CHIEF PROCUREMENT OFFICER DATE

Agency request tracking # 99136
1. Procuring Agency Department of Intellectual and Developmental Disabilities
2. Contractor Michael Dunn Center
3. Edison contract ID # 42382
4. Proposed amendment # 1
5. Contract’s Original Effective Date 07/01/2014
6. Current end date 06/30/2019
7. Proposed end date 06/30/2019
8. Current Maximum Liability or Estimated Liability $ 696,000.00
9. Proposed Maximum Liability or Estimated Liability $ 909,500.00
10. Strategic Technology Solutions Pre-Approval Endorsement

Request & Not Applicable |:| Attached

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

— health-related professional, pharmaceutical, laboratory, or imaging IZ Not Applicable I:I Attached
12. Human Resources Pre-Approval Endorsement Request .

— state employee training service & Not Applicable D Attached
13. Explain why the proposed amendment is needed

Management of this contract recognized that actual contract expenditures were exceeding projected expenditures
half-way through the contract period and an amendment to increase the total maximum liability of the contract was
discussed. The decision was made to wait until early 2018 to process the amendment to ensure the most accurate
expenditure projections would be available as the number of hours billed under the contract varies from month to
month. A summary sheet change moving funds from the tast year of the contract to earlier years was processed
instead. Unfortunately, staff turnover resulted in the amendment not being processed timely.

10f2




11-01-16 AMEND REQUEST

Agency request tracking # 99136

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)

Dﬁ‘ﬁ/‘\\( -DM/M /W , C owmmissionte "eaf,y
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AMENDMENT ONE
OF CONTRACT 42382

This Amendment is made and entered by and between the State of Tennessee, Department of
intellectual and Developmental Disabilities, hereinafter referred to as the “State” and Michae! Dunn
Center, hereinafter referred to as the "Contractor.” For good and valuable consideration, the sufficiency
of which is hereby acknowledged, it is mutually understood and agreed by and between said,
undersigned contracting parties that the subject contract is hereby amended as follows:

1. Contract section 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 nine hundred nine thousand, five hundred dollars and no cents ($909,500.00). The
payment rates in section C.3 shall constitute the entire compensation due the Contractor for all
service and Contractor obligations hereunder regardiess 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.

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 11/28/2018. All other terms
and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

MICHAEL DUNN CENTER:

e om0 10RO )R

SIGNATURE T~ DATE

\\J\‘\\C s \]\LQJ\(\: &%\{,‘\A ? s HC\-\@\J\—' / CE )

PRINTED NAME AND TITLE OF SIGNATORY (ab%r{e)

DEPARTMENT OF INTELLECTUAL AND DEVELOPMENTAL DISSABILITIES:

DPﬂ,quia%a lolﬁofllg

DEBRA K. PAYNE, COMMISSIONER DATE



11-01-16 FA

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

Begin Date End Date Agency Tracking # Edison Record ID
7/1/2014 6/30/2019 34401-00430 42382

Contractor Legal Entity Name Edison Vendor ID
Micheal Dunn Center 72384

Goods or Services Caption (one line only)

Conservatorship / Gaurdianship Services

Contractor CFDA #
Contractor

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2015 $138,561.06 $138,561.06
2016 $139,134.75 $139,134.75
2017 $159,006.75 $159,006.75
2018 $181,584.00 $181,584.00
2019 $77,713.44 $77,713.44

TOTAL: $696,000.00 $696,000.00

Contractor Ownership Characteristics:
|:| Minority Business Enterprise (MBE): African American, Asian American, Hispanic American, Native American
[:] Woman Business Enterprise (WBE)
|:| Tennessee Service Disabled Veteran Enterprise (SDVBE)

D Tennessee Small Business Enterprise (SBE): $10,000,000.00 averaged over a three (3) year period or employs
no more than ninety-nine (99) employees.

Other: Not Minority / Disadvantage

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

l:l Competitive Selection

X other RFQ

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

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

obligations.

YD e~ UQGL s o0,

Melinda Lanza 253-3166

Speed Chart (optional)

Account Code (optional)
708




CONTRACT

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

Begin Date End Date Agency Tracking # Egi on Record 1D

7/1/2014 6/30/2019 34401-00430 |7 o7 B52

Contractor Legal Entity Name Edison Vendor ID
Michael Dunn Center 723%84

Service Caption (one line only)

Conservatorship/ Guardianship Services

Subrecipient or Vendor CFDA #
|:| Subrecipient @ Vendor

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2015 $127,500.00 $127,500.00
2016 $133,500.00 $133,500.00
2017 $139,500.00 $139,500.00
2018 $145,500.00 $145,500.00
2018 $150,000.00 $150,000.00

TOTAL: $696,000.00 $696,000.00

American Recovery and Reinvestment Act {ARRA) Funding: I:l YES IE NO

Ownership/Control
[j African American |_—_| Asian D Hispanic D Native American D Female
[:l Person w/Disability D Small Business |:| Government @ NOT Minority/Disadvantaged

I:l Other:

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

I:] RFP ] The procurement process was completed in accordance with the approved

RFP document and associated regulations.

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

I:l Compiitivel Negetiation accordance with the associated, approved procedures and evaluation criteria.

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

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

Non-C iti jati .
D 0 ompetitive Negotiation procurement process included a negotiation of best possible terms & price.

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

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

Melinda Lanza 253-3166

Speed Chart {(optional) Account Code (optional)

Dept ID Account Location CF Program User Code

| SHHOAOGD| 0% 1GoNS SOOAD | [ORY0A




CONTRACT
BETWEEN THE STATE OF TENNESSEE,

DEPARTMENT OF INTELLECTUAL AND DEVELOPMENTAL DISABILITIES

AND
MICHAEL DUNN CENTER

This Contract, by and between the State of Tennessee, Department of Intellectual and Developmental
Disabilities, hereinafter referred to as the "State” or "DIDD" and Michael Dunn Center, hereinafter referred
to as the “Contractor”, is for the provision of conservatorship/ guardianship services, as further defined in
the "SCOPE OF SERVICES".

The Contractor is a Non-Profit Corporation.
Contractor Place of Incorporation or Organization: Tennessee
Contractor Edison Registration ID # 723384

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 Contract.

A2 General Obligations of the Contractor. The Contractor shall provide conservatorship/
guardianship services for individuals served by the Department of Intellectual and Developmental
Disabilities (DIDD) that have been established by court orders.

A3. Specific Obligations of the Contractor:

a. Service as a Fiduciary. The Contractor will from time to time and as directed by the State and
duly appointed by a court of appropriate jurisdiction, serve in the capacity of a
Conservator/Guardian for the named person with a disability under authority of such court
and carry out its fiduciary obligations as directed by the court.

(1)

@)

Contractors will be recommended to State courts based upon:

i. the choice of the individuals served by DIDD; or
ii. the choice of the involved DIDD Regional Office; or
iii. any interested party of the individual, or

iv. upon any special requirements of the individual served; and, whenever
feasible,
V. the location of an available conservator in relation to the location of the

individual served.

If more than one available conservator is available based on location, the
selection may be based on the cost of the service.

b. Other Duties. The Contractor will, in addition, have the following duties:

(1)

Exercise with due diligence the powers specifically removed from the person with
a disability and vested in the Conservator/Guardian by the appointing court.
Prepare for and attend any court proceedings or hearings when its presence is
ordered by the court or is otherwise necessary to support the person with a
disability.

Ensure that the disabled person's best interests are being served in the areas for
which the conservator/guardian is responsible as defined by the appointing court
order and that no conflicts of interests exist between it and the person with a
disability.
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(3) Such other, additional duties as ordered by the court during the course of the
conservatorship/guardianship.

(4) When appropriate, timely prepare and file any reports and/or accountings as
listed in Title 34 of the Tennessee Code Annotated and/or as so ordered by the
court.

(5) Meet standards for quality of services as identified in the Medicaid Standards for
Intermediate Care Facilities for Persons with Intellectual Disabilities.

(6) Meet the standards as identified by the DIDD

(7) Comply with any court orders or instructions issued for the person with a
disability.

(8) The Contractor agrees as necessary and appropriate for any person it is serving
to attend all:

i. Individual Support Planning meetings,
. Circle of Support meetings; as well as appropriate,
iii. Transition meetings,

iv. Psychopharmacology clinics,

V. Quality of Life meetings,

vi. Team Building meetings,

vii. Agency meetings,

viii. Meetings with providers, as applicable, that are planned in consultation
with the Contractor or regularly scheduled, and

iX. Court proceedings/hearings.

Qualifications of the Contractor: The Contractor, in the position of conservator/guardian, agrees to
and meets the following conditions:

a.

Be reasonably available for mail, telephone and personal contact. Furthermore, be
familiar with the support needs and wishes of each person for whom
conservator/guardianship is being requested.

During emergencies and, upon timely notice, attend Circle of Support meetings, as well
as any other meetings, judicial proceedings, and conferences or discussions necessary
to plan, assess, review or implement actions intended for the well-being of the person
with a disability for whom conservatorship/guardianship has been granted.

Accept compensation under the contracts as payment in full for each incident of limited
conservator/guardianship services and waive any claim upon the income or estate of the
individual with a disability.

Provide proof of adequate bond or surety as required by the appointing court.

Work in concert with and support of the disabled person’s individual Support Plan as well
as the DIDD.

Assist the Circle of Support/Support Team, therapists and other professionals in
determining the needs of the person with a disability.

Be able to provide regularly scheduled and and/or periodic contact with the person with a
disability.

Have a working knowledge and understanding of the conservatorship/guardianship laws
and regulations in the state of Tennessee.
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Have adequate resources to retain an attorney and/or representation to provide legal
services on behalf of or in the interest of the person with a disability covered under this
contract.

Have an accounting or financial system established that would properly maintain and/or
manage any funds or assets for which the conservator/guardian becomes responsible on
behalf of the person with a disability.

Acquire and maintain suitable skills and training to properly execute its fiduciary duties
under the law and in accordance with this contract.

Other Requirements. The Contractor warrants that its staff, representatives and volunteers who

operate under this contract and provide direct service to the person with a disability will have
training and are knowledgeable about:

a.

Applicable Tennessee Conservator/Guardianship laws, rules, regulations and guidelines,
including but not limited to, those established by the DIDD.

Resources for people with disabilities and where to go for more information in support of
meeting their requirements.

The support needs and wishes of each person receiving conservator/guardianship
services.

Minimum Standards. Conservators/Guardians or their representatives providing services to a
person with a disability must meet the following minimum standards:

a.

b.

Must be at least 21 years of age.
Must be a high school graduate or possess the GED equivalent.

Must have one year of relevant work experience related to conservatorship or
guardianship or one of the following:

(1) A degree in a field related to conservatorship/guardianship.

(2) Completion of a course curriculum or training specifically related to
conservatorship/guardianship and approved by the DIDD.

3) One year of relevant ID/DD experience.

Must not have been convicted-or-plead non contendre to a felony or misdemeanor
involving financial or physical harm to a person, and also including but not limited to:
misappropriation of funds, fraud, breach of fiduciary duty, neglect, child abuse, assault,
an act involving violence, physical harm to an individual, or sexual misconduct.

Must attest that he or she has not been administratively or civilly liable in an action that
involved fraud, misrepresentation, material omission, misappropriation, moral turpitude,
theft, or conversion, assault, an act involving violence, physical harm to an individual or
sexual misconduct.

Must attest that he or she has not been removed, substituted for or relieved of
responsibilities as a conservator/guardian by a court, employer, or client for actions
involving fraud, moral turpitude, misrepresentation, material omission, misfeasance,
misappropriation, theft or conversion, breach of fiduciary duty, assault, an act involving
violence, physical harm to an individual, or sexual misconduct.

Must attest that an insurance or bond agent has not found him or her liable in a
subrogation action for any of the reasons found in section A.6.(f).
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h. Must not be related by blood or marriage to the person with a disability for whom he or
she will serve as conservator/guardian unless specifically approved by the appointing
court.

i. Must be of reputable and responsible character as defined in TCA 33-2-402(7) i.e The
Conservator/Guardian can be trusted with responsibility for persons who are particularly
vulnerable to abuse, neglect, and financial or sexual exploitation.

Back up and Contingency System. The Contractor or its representative will have an emergency
back-up system so that they may be reached 24 hours per day or have a primary and secondary
conservator/guardian assigned for each person receiving conservatorship/guardianship services.

Conflict of Interest. The Contractor and its representative will be free from any conflict of interest
concerning the person with a disability.

Assessments, Plans, and Reports. As requested in writing by the State on an individual basis,
the Contractor will complete assessments, have a written plan consistent with these
assessments, complete such report(s) of its operations and functions and make these documents
available to the State for review, duplication, and evaluation per its instruction.

Licensed Attorney and Certification. The Contractor will assure that at least one
conservator/guardian in the organization (which may include but is not limited to its governing
board/authority) is a licensed attorney or is certified as a Registered Conservator/Guardian by the
National Conservator/Guardianship Association.

Replacement of the Conservator/Guardian. The Contractor will consider the views and
suggestions of persons with a disability and their Circles of Support in selection or replacement of
a conservator/guardian. If the person with a disability or his or her Circle of Support requests in
writing that a conservator/guardian other than the Contractor and such conservator/guardian
appear willing and appropriate to fulfill the duties of the appointment, the Contractor will not
oppose a petition to change conservator/guardian. In all other instances, the Contractor will
report the request to the appointing Court and ask the Court to determine the appropriate
conservator/guardian. The Contractor agrees that payment for conservatorship/guardianship
services for the service recipient will be discontinued upon court appointment of a
conservator/guardian other than the Contractor.

Annual Compensable Hours. The Contractor agrees to provide and the State will pay for, based
upon the submission of appropriate documentation in one-quarter (¥4) hour increments and
requests, up to a maximum of the following:

a. Twenty (20) hours of conservator/guardianship services during a 12-month period per
client in a stable placement. (Clients Residing in a DIDD Developmental Center or DIDD
Community Home)

b. Thirty (30) hours of conservator/guardianship services during a 12-month period per
client in transition to a community placement.

C. Thirty (30) hours of conservator/guardianship services during a 12-month period per
client with significant medical or behavioral problems.

d. Additionally, the Contractor may retain an attorney and/or representation to provide legal
services on behalf of and in the interest of the person with a disability covered under this
Contract, provided further that the Contractor must present to the State all required
supporting documentation to show such cost was incurred and paid in full by the
Contractor.

e. The time provided by the conservator/guardian as listed above may exceed these
maximum hours entitled to compensation under this contract with the prior approval of
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the Commissioner of the State of Tennessee, Department of Intellectual and
Developmental Disabilities or his/her designee.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning July 1, 2014, and ending on June 30,
2019. The Contractor hereby acknowledges and affirms that the State shall have no obligation
for services rendered by the Contractor which were not performed within this specified contract
period.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed six hundred ninety six thousand dollars and no cents ($696,000.00). The payment rates
in section C.3 shall constitute the entire compensation due the Contractor for all service and
Contractor obligations hereunder regardless of the difficulty, materials or equipment required.
The payment rates include, but are not limited to, all applicable taxes, fees, overheads, and all
other direct and indirect costs incurred or 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 ali from the Contractor
during any period of this Contract.

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

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

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

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

Amount
(per compensable increment)

Service Description Year 1 Year 2 Year 3 Year 4 Year 5
7M1/14 - 7/1/15 - 711/16 - TMN7 - 7/M1/18 -

6/30/15 6/30/16 6/30/17 6/30/18 6/30/19

Developmental Center $85.00 $89.00 $93.00 $97.00 $100.00
Clients per Hour | per Hour | perHour | perHour | per Hour
= $85.00 $89.00 $93.00 $97.00 $100.00
ComnuniiyiClents per Hour | per Hour per Hour | per Hour | per Hour

c. The Contractor may bill in one quarter (1/4) hour increments based upon hourly rates
above for services provided under this contract.
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d. The Contractor shall not be compensated for travel time to the primary location of service
provision.

e. The Contractor shall be compensated for legal services to change the court ordered
conservator/ guardianship designee for actual expenses incurred not to exceed one
thousand, five hundred dollars ($1,500.00) per service recipient case.

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

or lodging.

Invoice Requirements. The Contractor shall invoice the State only for completed increments of

service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:

Michelle Stephenson, Legal Assistant

Department of Intellectual and Developmental Disabilities
Citizens Plaza State Office Building

400 Deaderick Street

Nashville, Tennessee 37243

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

)] Invoice Number (assigned by the Contractor)
2) Invoice Date
(3) Contract Number (assigned by the State)
(4) Customer Account Name: Department of Intellectual and Developmental
Disabilities
(5) Customer Account Number (assigned by the Contractor to the above-referenced
Customer)
(6) Contractor Name
(7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble
of this Contract
(8) Contractor Contact for Invoice Questions (name, phone, and/or fax)
(9) Contractor Remittance Address
(10)  Description of Delivered Service
(11) Listing of names of individuals served
(12)  Complete Itemization of Charges, which shall detail the following:
i. Service or Milestone Description (including name & title as applicable) of
each service invoiced
ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced
iii. Applicable Payment Rate (as stipulated in Section C.3.) of each service
invoiced
iv. Amount Due by Service
V. Total Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Contract shall:
(1 include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;
(2) only be submitted for completed service and shall not include any charge for
future work;
(3) not include sales tax or shipping charges; and
(4) initiate the timeframe for payment (and any discounts) only when the State is in

receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.
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Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount invoiced.

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

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

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

a. The Contractor shall complete, sign, and present to the State an "Authorization
Agreement for Automatic Deposit (ACH Credits) Form" provided by the State. By doing
so, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments to the Contractor, under this or any other contract the Contractor has
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-9 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

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

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

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
give the Contractor at least thirty (30) days written notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this

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

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

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

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

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

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

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment 1, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upon request.

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

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

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

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, shali be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

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

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

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

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. 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 relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be 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 regulations in the performance of this Contract.
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Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,
Sections 9-8-101 through 9-8-407.

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

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

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

SPECIAL TERMS AND CONDITIONS:

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 control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shali be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified
by written notice.

The State:

Richard Prybilla, Esq.

Director of Legal Services

Department of Intellectual and Developmental Disabilities
Office of General Counsel

Citizens Plaza State Office Building

400 Deaderick Street, 10" Floor

Nashville, Tennessee 37243-1403
Richard.R.Prybilla@tn.gov

Telephone # 615-532-6526

FAX # 615-253-7996

State Fiscal Contact:

Arlen Munden, Deputy Chief Financial Officer
Department of Intellectual and Developmental Disabilities
Citizens Plaza State Office Building

400 Deaderick Street, 9" Floor

Nashville, Tennessee 37243

Arlen.Munden@tn.gov

Telephone # 615-532-3031

FAX # 615-253-6713
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The Contractor:

Mike McElhinney, Executive Director/President
Michael Dunn Center

629 Gallaher Road

Kingston, Tennessee 37763
mike.mcelhinney@michaeldunncenter.org
Telephone # 865-376-3416

FAX # 865-376-3532

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

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

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

Tennessee Department of Revenue Registration. The Contractor shall be registered with the
Department of Revenue for the collection of Tennessee sales and use tax. This registration
requirement is a material requirement of this Contract.

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

(1 Comprehensive Commercial General Liability (including personal injury &
property damage, premises/operations, independent contractor, contractual
liability and completed operations/products) with a bodily injury/property damage
combined single limit not less than Seven Hundred Fifty Thousand Dollars
($750,000.00) per occurrence and One Million, Five Hundred Thousand Dollars
($1,500,000.00) aggregate.

b. At any time State may require the Contractor to provide a valid Certificate of Insurance
detailing Coverage Description; Insurance Company & Policy Number; Exceptions and
Exclusions; Policy Effective Date; Policy Expiration Date; Limit(s) of Liability; and Name
and Address of Insured. Failure to provide required evidence of insurance coverage shall
be a material breach of this Contract.

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

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

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

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

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

C. The State and the Contractor will sign documents, including but not limited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA. This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by HIPAA, or if HIPAA permits the State to receive such
information without entering into a business associate agreement or signing another such
document.

Incorporation of Additional 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.

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

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

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

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

award this Contract;

e. the Contractor's proposal seeking this Contract.
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E.10.

E.11.

E.12.

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

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

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, 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 subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by section 1352, 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 their principals:

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

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

a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

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

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

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

there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.
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E.13. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable
business efforts to exceed the commitment to diversity represented by the Contractor's proposal
responding to RFP- 34401-00430 (Attachment B.15.) and resulting 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.

E.14. Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or resuit to any person, firm, corporation,
or other entity which may be injured or damaged as a result of acts, omissions, or negligence on
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
Contract 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 shall 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 Tennessee Code Annotated,
Section 8-6-106.

E.15. Books, Documents, Papers, and Records Subject to review by State and Federal Government,
The State of Tennessee Department of Finance and Administration Bureau of Tenncare, the
State of Tennessee Department of Intellectual and Developmental Disabilities, the United States
Comptroller General, or any of their duly authorized representative, shall have access to any
books, documents, papers and records of the Contractor which are directly pertinent to a specific
program for the purpose of making audits, examination, excerpts and transcriptions.

E.16. Alternative Dispute Resolution, Should any disagreement arise in the execution or interpretation
of this contract that cannot be resolved at the Regional Office level, then the Parties will engage
in a good faith effort to reach a satisfactory conclusion of the problem through informal conflict
resolution, mediation or any other consensual process designed or intended to settle the dispute,
Neither party is bound by any finding, ruling, or disposition rendered in the alternative dispute
resolution process, and any statement or submission of any party in such process is not
admissible in any subsequent administrative or judicial proceeding. The State may exercise its
right to terminate for cause provided in section D.4 of this Contract before pursuing alternative
dispute resolution if, in its sole judgment, delay in termination would impair the effectiveness of
State operations.

IN WITNESS WHEREOF,

MICHAEL DUNN CENTER:

AN S llelld

CONTRACTOR SIGNATURE \  DATE

MIKE MCELHINNEY, EXECUTIVE .DIRECTORIPRESIDENT
PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
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DEPARTMENT OF INTELLECTUAL AND DEVELOPMENTAL DISABILITIES:

Hd. /121y

DEBRA KPAYNH, COMMISSIONER DATE '
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ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: ‘/;322

CONTRACTOR LEGAL ENTITY NAME: MICHAEL DUNN CENTER

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
(or Social Security Number) -

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

- S .
\{’\Gﬂ \\ bt (,\‘_(;\h;\

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual éxgpowered to contractually bind the Contractor. If said Individual Is not
the chief executive or president, this document shall altach evidignee showing the individual's authority to contractually bind the
Contractor. ~~

MIKE MCELHINNEY, EXECUTIVE DIRECTOR/PRESIDENT
PRINTED NAME AND TITLE OF SIGNATORY

Co VL N

DATE OF ATTESTATION:
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