. Division of
Health Care

—_Finance & Administration

April 27, 2017

Ms. Krista Lee, Executive Director
Fiscal Review Committee

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

RE: MCO Amendments (amendment #6) and TennCare Select (amendment # 41)
Cognosante, LLC (amendment #3)

Dear Ms. Lee;

The Department of Finance and Administration, Division of Health Care Finance and Administration
(HCFA), is submitting for consideration by the Fiscal Review Committee the following MCO contract
amendments:

AMERIGROUP Tennessee, Inc. (amendment #6)

UnitedHealthcare Plan of the River Valley, d/b/a UnitedHealthcare Community Plan
(amendment #6)

Volunteer State Health Plan, Inc. d/b/a Blue Care Tennessee (amendment #6)
Volunteer State Health Plan (TennCare Select) Amendment #41

These managed care contracts are being amended to provide relative changes to the program
including the following: (1) Technical edits (e.g., changing “mental retardation to intellectual
disabilities); (2) Compliance with federal regulations and/or federal waiver authority (managed care
regulation, HCBS settings rule, final approved 1115 waiver extension); (3) Streamline Care/Support
Coordination requirements for CHOICES and ECF CHOICES to reduce administrative burden and
improve the member experience; (4) Improve assessments/coordination/transitions for complex care
needs/populations, including children aging out of State custody, individuals receiving home health or
private duty nursing, and individuals with a PASRR condition (mental illness or intellectual disability or
related condition); (5) Update ECF Quality Monitoring requirements to reflect changes based on
provider input; (6) Minor adjustments to background check requirements, including Consumer
Direction; (7) Clarify MCO role in assisting CHOICES/ECF CHOICES members with Medicaid eligibility
redetermination (to ensure continuity of coverage and services); (8) Adjust reporting requirements; (9)
Update EPSDT Outreach Requirements; (10) Clarifications to align with new Managed Care
Regulations; (11) Clarification to provider complaint follow-up, and (12) Term Extension and funding to
support extended term. With the exception of VSHP (TennCare Select) which is paid according to a
per member per month administrative rate, these amendments also include updated, actuarially
approved capitated rates.

Additionally, TennCare is submitting amendment #3 to Cognosante, LLC, the competitively
procured contract for the provision of Independent Validation and Verification (IV&V) services.
The payment structure for this contract is a combination of monthly and hourly rates for staff with
expertise in IV&V to support the State and other designated contractors and vendors that
TennCare will engage for the improved TEDS project outcome, as well as enhancement of the

Health Care Finance and Administration ¢ 310 Great Circle Road * Nashville, TN 37243
tn.gov/hcfa * tn.gov/tenncare
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MMIS V&YV functions as required by the federal government. This amendment is necessary to
(1) provide adequate funding to support these ongoing functions; (2) modify scope of work to
include the PBM and DBM projects, including any modular certifications and assessment of other
vendor deliverables; (3) exercise optional term extension rates as submitted in RFP Cost
Proposal; and (4) replace term extension language to include additional two (2) additional option
term years in order to align with TEDS, as approved by the Central Procurement Office and the
Comptroller's office. Approval forms were submitted with additional Fiscal Review Supplemental
information as required.

HCFA 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,

Chief Financial Officer

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

Health Care Finance and Administration * 310 Great Circle Road * Nashville, TN 37243
tn.gov/hcfa « tn.gov/tenncare



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Alma Chilton *Contact | 615-507-6384
Phone:
*Presenter’s | William Aaron
name(s):
Edison Contract | NV2-37266 RFS Number: | 31865-00352
Number: (if applicable) (if applicable)
*Original or | July 1, 2013 *Current or | June 30, 2017
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 3
(tf applicable)
Proposed Amendment Effective Date: | June 30, 2017

(if applicable)

*Department Submitting:

Department of Finance & Administration

Division of Health Care Finance &

p—
Division: Administration
*Date Submitted: | April 27, 2017

*Submitted Within Sixty (60) days: | Yes

If not, explain:

*Contract Vendor Name:

Cognosante, LLC

*Current or Proposed Maximum Liability:

$15,142,743.00

*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: 2014 FY: 2015 FY: 2016 FY: 2017 FY FY
$1,239,285.56 $2,131,030.88 $4,502,170.56 $7,270,743.00 $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY: 2014 FY: 2015 FY:2016 FY: 2017 FY FY
$1,208,568.59 | $2,057,412.32 | $4,298,763.27 ffl;iio’;,%ff) $ $

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

N/A

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

was acquired to pay the overage:

*Contract Funding Source/Amount:

State:

$1,5614,274.71

Federal: 13,628,468.29

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)

March, 2015 — Amendment #1

Updated scope to include increased expertise for
Medicaid and Eligibility IV&V and funding to
support increased expertise.

May, 2016 — Amendment #2

Updated scope of provide CMS required sections,
extended term option, and included funds to
support extension.

Method of Original Award: (if applicable)

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?

$3,717,856.68 (plus term extensions)

Cost Proposals

*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.

7 vendors submitted responses to RFP
31865-00352. Cognosante submitted
the response evaluated with highest
combined technical and cost response.

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.

Googled 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




FY 2014
FY 2015
FY 2016
FY 2017

TOTAL

Cognosante Consulting LLC
Edison Contract ID: 37266 / NV2-37266
Vendor #: 0000073557 / 0000197686

CONTRACT EXPENDITURES BY FISCAL YEAR
(Payment Detail Attached)

$1,208,568.59
$2,057,412.32
$4,298,763.27
$4,490,184.25 (Expenditures through February 2017)

$12,054,928.43




Cognosante Consuiting LLC
Edison Contract ID: 37266

Vendor ID: 0000073557

FY 2014 Payments

| Fiscal Year | Unit || VoucheriD | Invoice | PaymentDate |  Sum Amount ||
2014 31865 00760860 010860 8/26/2013 $70,873.12
2014 31865 00768610 010910 9/17/2013 $86,560.88
2014 31865 00786699 010958 10/16/2013 $82,572.82
2014 31865 00806072 011019 11/25/2013 $100,400.26
2014 31865 00822133 011060 12/24/2013 $87,987.95
2014 31865 00836822 011107 1/21/2014 $75,419.57
2014 31865 00858325 011164 2/21/2014 $73,803.96
2014 31865 00877057 011219 3/24/2014 $75,430.75
2014 31865 00903016 011277 4/30/2014 $106,059.63
2014 31865 00912612 011334 5/21/2014 $143,385.84
2014 31865 00929053 011404 6/17/2014 $139,992.29
2014 31865 00949959 011463 7/17/12014 $166,081.52
Total FY 2014: $1,208,568.59
FY 2015 Payments
| Fiscal Year || Unit || VoucherID | Invoice PaymentDate | Sum Amount ||
2015 31865 00967194 011508 8/18/2014 $143,892.81
2015 31865 00987567 011571 9/19/2014 $123,886.23
2015 31865 01000333 011606 10/16/2014 $113,964.23
2015 31865 01024655 011658 11/20/2014 $104,321.43
2015 31865 01040485 011704 12/19/2014 $115,821.37
2015 31865 01055615 011765 1/20/2015 $159,763.86
2015 31865 01071433 011812 2/23/2015 $154,827.95
2015 31865 01091613 011864 3/19/2015 $152,609.88
2015 31865 01107465 011908 4/20/2015 $215,885.07
2015 31865 01126629 011974 5/28/2015 $265,361.88
2015 31865 01141254 012032 6/25/2015 $228,245.72
2015 31865 01144726 012060 6/30/2015 $11,467.65
2015 31865 01159947 012106 7/24/2015 $267,364.24

Total FY 2015:

$2,057,412.32



Cognosante Consulting LLC
Edison Contract ID: 37266 / NV2-37266
Vendor ID: 0000073557 / 0000197686

FY 2016 Payments

| Fiscal Year || Unit || VoucheriD | Invoice | PaymentDate | Sum Amount
2016 31865 01196522 012145 10/1/2015 $331,565.05
2016 31865 01196529 012202 10/5/2015 $369,302.04
2016 31865 01211400 012243 10/30/2015 $324,191.19
2016 31865 01225889 012272 12/1/2015 $348,882.18
2016 31865 01249679 012320 1/8/2016 $345,308.01
2016 31865 01264726 012337 2/10/2016 $315,643.72
2016 31865 01290635 INV-0000000512 3/23/2016 $319,114.38
2016 31865 01294892 INV-0000000619 3/23/2016 $342,654.40
2016 31865 01335056 INV-0000000784 6/3/2016 $408,304.74
2016 31865 01335067 INV-0000000837 6/8/2016 $369,890.26
2016 31865 01357700 INV-0000000965 7/15/2016 $408,210.72
2016 31865 01369374 INV-0000001042 8/22/2016 $415,696.58

Total FY 2016: $4,298,763.27

FY 2017 Payments

| Fiscal Year || Unit | VoucheriD | Invoice PaymentDate ||  Sum Amount
2017 31865 01385138 INV-0000001136 9/8/2016 $421,956.81
2017 31865 01404503 INV-0000001254 10/13/2016 $541,2156.73
2017 31865 01432924 INV0O000001331 12/8/2016 $560,705.33
2017 31865 01448072 INV-0000001500 1/9/2017 $604,431.91
2017 31865 01455020 INV-0000001547 2/22/2017 $573,241.97
2017 31865 01487706 INV-0000001651 3/16/2017 $545,493.73
2017 31865 01496198 INV-0000001749 4/4/2017 $614,025.12
2017 31865 1504600 INV-0000001916 4/5/2017 $629,113.65

Total FY 2017:

$4,490,184.25




cy17-8450
Amendment Request

7-16-15 AMEND REQUEST

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

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

APPROVED

Digitally signed by Kevin C. Bartels for

o Michael F. P
KeVIn C' Bartels for Dll\lc: cane=KevienrrCy. Bartels for Michael F.
Michael F. Perry

Perry, o=CPO, ou,
email=Kevin.C.Bartels@tn.gov, c=US
Date: 2017.03.29 15:12:42 -05'00'

CHIEF PROCUREMENT OFFICER DATE

Agency request tracking # 31865-00352

1. Procuring Agency

Department of Finance and Admlnistration
Division of Health Care Finance and AdmIinistration

2. Contractor Cognosante, LLC

3. Edison contract ID # NV2-37266

4. Proposed amendment # 3

5. Contract's Effective Date

July 1, 2013

6. Current end date

June 30, 2017

7. Proposed end date

June 30, 2018

8. Current Maximum Liability or Estimated Liabillty

$ 15,142,743.00

9. Proposed Maximum Llabllity or Estimated Llability

$27,947,998.68

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 imeging

x Not Applicable D Attached

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

x Not Applicable [_| Attached

13. Explain why the proposed amendment is needed

Cognosante Is a competitively procured contract for the provision of Independent Validation
and Verification (IV&V) services. The payment structure for this contract is a combination of
monthly and hourly rates for staff with expertise in IV&V to support the State and other
designated contractors and vendors that TennCare wlill engage for the improved TEDS project
outcome, as well as enhancement of the MMIS IV&V functions as required by the federal
government. This amendment is necessary to provide adequate funding to support these
ongolng functions; modify scope of work to Include the PBM and DBM projects, including any
modular certifications and assessment of cther vendor deliverables; exercise optional term

1o0f2




7-16-15 AMEND REQUEST

Agency request tracking # 31865-00352

extension rates as submitted in RFP Cost Proposal, and replace term extension language to
include additional two (2) years in order allgn with TEDS Implementation i .

14. If the amendment Involves a change Iin Scope, describe efforts to Identify reasonable, competitive,
procurement alternatives to amending the contract.

Contract Section A.2 is modified to Include with PBM and DBM projects, including any
required modular certifications, CMS Initiatives as required and assesement of other MMP
vendor deliverables.

Signature of Agency head or authorized designes, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)

‘ %%M% 3/21//7
/ /!

20f2




Rule Exception Request

cy17-8451

11-20-13 REQUEST-RULE

Route completed request, as one flle In PDF format, via e-mall attachment sent to: Agsprs.Agsprs@tn.gov

APPROVED
Kevin C, Bartels

for Michael F.
emalimKevinC Bartels@tn gov, c=US

Perry Date: 2017.03.29 15:1 215 0500'

Dighally signed by Kevin C. Bartels for
Michael F. Perry

DN: err=Kevin C. Bartels for Michael F.
Parry, o=CPQ, 0u,

APPROVED

CHIEF PROCUREMENT OFFICER
{Requlred for all Rula Exception Requests)

<’ MPTROLLER OF THE TREASURY /|

Lok 450 g 7

|_(ONLY for applicable statutorlly required approvals e.g.,
records, annual repart end audit, or monitoring provislons)

Request Tracking #

31866-00352

1. Contract#

NV2-37266

2. Goods or Services Caption

Independent Validation and Verification Services

3. Contractor

Cognosante Consuiting LLC

4. Contract Period (with ALL options to extend
exercised)

July 1, 2013 — June 30, 2020

(84 months)

5. Contract Maximum Liability (with ALL options
to extend exercised)

$27,047,908.68

6. Rule(s) (for which the exception Is requested)

Please include cltatlon and written explanation
of Rule(s) to be excepted.

Rule # 0690-03-01-.14(2)(c) — requirement that
any multi-year contract shall not be for a perlod
longer than sixty (60) months unless approved
by the Chief Procurement Officer as being In the
best interests of the State.

7. Explanation of Rule Exception Requested

The Department of Finance and Administration,
Division of Health Care Finance and Administration
(HCFA), is requesting approval ta extend the
current competitively procured contract for an
additional two (2) option years beyond the current
contract term, which will make the entire contract
term 84 months.

8. Justlfication

Contract # 37266 Is a competitively procured
contract with Cognosante Consulting LLC for the
provision of Independent Validation and Verification
(IV&V) services for the Medicaid Medernization
Program. The continuation of this contract beyond
the five (6) year period, Is crucial to the
continuation of IV&V support through the current
TennCare Eligibility Determination System (TEDS)
implementation. Additionally, this term extension
will align with the Medicald Management
Information System (MM|S) modularization, and
strategic HITECH Initiatives. IV&V's direct project
participation and oversight has been expanded and
is required by CMS to allow HCFA to qualify for
enhanced funding for the aforementioned system

10f3



11-20-13 AEQUEST-RULE

implementation areas.

Eligibi Enroliment Pro

The TEDS project has a very aggressive timeframe
and is mandated by federal requirements.
Furthermore, Tennessee has been selected by
CMS to participate as the first state in the nation for
a pilot roll-out of the new Medicaid Eligibility and
Enroliment Systems Review Process and
respective toolkit. The IV&V vendor is req uired by
CMS to provide the first review, assessment of the
artifacts, and recommendation to CMS prior to
HCFA's engagement for CMS review. Successful
completion of these milestones is required in arder
to continue recelving enhanced funding.

TECHP
HCFA Is currently implementing several large
HITECH strategic Initiatives which will require
consistent IV&V participation and oversight. These
initiatives will provide for more effective Care
Coordination, Quality of Care measurements, and
the systems which support the quest for
achievement of Meaningful Use in accordance with
the Electronic Health Record Incentive Program.

MMIS Projects
CMS has provided recent guidance encouraging

states to modularize their MMIS, by breaking them
down into smaller components or “modules’ to
encourage more marketplace competition. Each
module will be certifled using the CMS MECT 2.1
tool kit, which outlines Increased responsibilities for
IV&V as previously described. This extension also
aligns with federal enhanced funding requirements
to advance the capability level of the MITA 3.0
Maturity Module Framework through key projects
such as: ldentity Access Management, Master Data
Management, Payment Reform Reporting, further
modularization of targeted MMIS functionallty, and
Service-Orlented Architecture enablement for
MMIS. This extension will also allow IV&V oversight
for federal mandates, such as the Transformed
Medicald Statistical Information System (T-MSIS),
the new Social Securlty Number Removal initiative
(SSNRI), as well as continuing phases of CAQH
core projects.

Approval of this request enables HCFA to continue
with the current IV&V Contractor for a two year
option period beyond the original five (5) year
period, resulting in a total contract term of elghty-
four (84) months. This further enables the IV&V
contract to align with HCFA's plans to evaluate the
{ransformed MMIS and launch the procurement
process for the appropriate Facilities Manager
module(s), and provide consistent IV&V oversight

20f3




11-20-13 REQUEST-RULE

of TEDS Implementation, This recommendation will
result in a contract end date of June 30, 2020.

Procurement and transition of a new IV&V vendor
contract is a time-consuming and costly process.
HCFA is requesting to extend the current contract
with Cognosante, the existing and proven IV&V
vendor, that will allow HCFA to concentrate its
resourcas without interruption on the
implementation of the TEDS, MMIS Modularization,
Federally Mandated initiatives, and other strategic
HITECH initiatives. These Initiatives are critical to
strategic system implementations, as required for
continued enhanced CMS funding, in addition to
ensuring that the other projects are in alignment
with CMS requirements for enhanced 90/10 and
75/25 funding, this contract will qualify for an
enhanced funding match at 80/10.

HCFA respectfully requests approval of this rule
exception to extend the contract beyond the five (5)
year original term.

and Da
/

MZ&?%ﬂlmcung agency head or authorized signatory)
: ; /ZL 3/29(17 o
v / / /
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking #

Edison ID Contract # Amendment #
31865-00352 NV2 --- 37266 03
Contractor Legal Entity Name Edison Vendor ID
Cognosante Consulting LLC 0000197686

Amendment Purpose & Effect(s)
Increases Maximum Liability and Extends Term for One Year

Amendment Changes Contract End Date:

Xlyes []no

End Date:

June 30, 2018

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

$ 12,805,255.68

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2014 $123,928.56 $1,115,357.00 $1,239,285.56
2015 $213,103.09 | $1,917,927.79 $2,131,030.88
2016 $450,217.06 | $4,051,953.50 $4,502,170.56
2017 $727,026.00 | $6,543,230.00 $7,270,256.00
2018 $1,280,625.57 | $11,524,730.11 $12,805,255.68

TOTAL: $2,794,800.28 | $25,153,198.4 $27,947,998.68.00

American Recovery and Reinvestment Act (ARRA) Funding:

[Jyes XIno

—_—,m—m——

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required

to be paid that is not already encum

obligations.

/b?nﬁu pay other

Speed Chart (opticnal)
TNOO0OQ0396

Account Code (optional)

CPO USE




CONTRACT AMENDMENT #3
TO# 37266
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
COGNOSANTE CONSULTING, LLC

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, Bureau of TennCare,
hereinafter referred to as the "State" or "TennCare" and Cognosante Consulting, LLC, hereinafter
referred to as the "Contractor." For good and valuable consideration, the sufficiency of which is hereby
acknowledged, it is mutually understood and agreed by and between said, undersigned contracting
parties that the subject contract is hereby amended as follows:

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

A2 The Contractor shall assign experienced and qualified full time and hourly staff to
provide all services and deliverables as required, described, and detailed herein or
other related IV&YV services as requested by the State. The Contractor shall
provide staff who will use their own expertise and also develop and use Tennessee
state-specific expertise, in providing IV&V Services to TennCare, TennCare
contractors and other State agencies (as directed by TennCare) in connection with
various Medicaid Modernization Program (MMP) components and State contracts.
These functions shall include, but are not limited to, the following V&YV functions:

a. Tennessee Eligibility Determination System (TEDS) Project;

b. Tennessee Eligibility Appeals Management System (TEAMS);

c. TennCare, Medicaid and CHIP Eligibility Determinations, requirements
for MMP systems development;

d. Medicaid Information Technology Architecture (MITA), including 3.0 SS-A
and roadmap update;

e. Medicaid Management Information Systems (MMIS), including:

(1) CMS required IV&YV services for MMIS enhancements and

operations, and Payment Reform Initiatives;

(2) CMS required services for approved MMIS procurement, including

oversight of Completion of Advanced Planning Document (APD) and

CMS payment reconciliation;

(3) CMS required services for development of Enterprise

Architecture strategy and governance;

Program Management Operations (PMO), and Strategic Planning;

PBM and DBM projects including any modular certifications;

Assessment of other vendor deliverables, and

CMS initiatives such as required.

The Contractor staff will be embedded with State staff, the Eligibility Determination
System contractor, and other State designated vendor and contractor staff on-site
and shall participate in all project meetings and activities, as required to perform
IV&YV services and to effectively monitor, evaluate and assess the system
implementation projects. All references in this Contract to "Eligibility Determination
System" shall mean the Medicaid and CHIP eligibility determination system
contract that started in November 2012, as well as the development and
assessment of activities for the competitively procured contract for Eligibility
Determination System, projected to start in October 2016. The Contractor
acknowledges that in performing the IV&V services set forth herein, the Contractor
shall comply with all IV&V requirements specified in this Contract and in



partnership with State staff, the Eligibility Determination System contractor, and
other State designated vendor and contractor staff.

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

B.1.

This Contract shall be effective for the period beginning July 1, 2013 and ending on June
30, 2018. The Contractor hereby acknowledges and affirms that the State shall have no
obligation for services rendered by the Contractor which were not performed within this
specified contract period.

3. Contract Section B.2 is deleted in its entirety and replaced with the following:

B.2

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 the term extension necessitates
additional funding beyond that which was including in the original Contract, an
increase in the Stat’'s maximum liability will also be effected through contract
amendment, and shall be based upon payment rates provided in the original
contract.

4, 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 Twenty-Seven Million Nine Hundred Forty-Seven Thousand Nine
Hundred Ninety-Eight Dollars and Sixty-Eight Cents ($27,947,998.68). 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.

5. Contract Sections C.3.b.(2)c and C.3.b.(2)d are added as follow:

C.3.b.(2)c. For IV&YV services performed from July 1, 2018, through June 30,
2019, the following rates shall apply:

Service Description Amount

(per compensable unit)




Monthly Rate for full time Eligibility and
MMIS V&V PM/SME

$34,400 per month

Monthly rate for full time senior account/project
manager or senior staff

$28,854.29 per month

Monthly rate for full time junior staff

$21,014.29 per month

Hourly Rate for Medicaid Business SME

$219.96 per hour

HourIXII Rate for Eligibility and MMIS V&V
PM/SME

$197.05 per hour

Hourly rate for senior staff

$162.31 per hour

Hourly rate for junior staff

$131.34 per hour

C.3.b.(2)d. For IV&V services performed from July 1, 2019, through June 30,

2020, the following rates shall apply:

Service Description

Amount

(per compensable unit)

Monthly Rate for full time Eligibility and
MMIS V&V PM/SME

$34,400 per month

Monthly rate for full time senior account/project
manager or senior staff

$28,854.29 per month

Monthly rate for full time junior staff

$21,014.29 per month

Hourly Rate for Medicaid Business SME

$219.96 per hour

HourlxlI Rate for Eligibility and MMIS V&YV
PM/SME

$197.05 per hour

Hourly rate for senior staff

$162.31 per hour

Hourly rate for junior staff

$131.34 per hour

At HCFA's direction, Cognosante will assign the appropriate level of resource to
accomplish the scope of the contract using the above rate table.




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 June 30, 2017. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

COGNOSANTE CONSULTING, LLC.:

SIGNATURE DATE

Thomas Rabung, Vice President, Contracts

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CRE FINANCE AND ADMINISTRATION:

Larry B. Martin, Commissioner DATE



CONTRACT AMENDMENT COVER SHEET

Agency Tracking #
31865-00352

Edison ID

37266

Contract #

Amendment #

02

Contractor Legal Entity Name

Cognosante, LLC

Edison Vendor ID

0000073557

Amendment Purpose & Effect(s)
Updates Scope, Payment Terms, Increases Maximum Liability and Extends Term for One Year

Amendment Changes Contract End Date:

K ves []no

End Date: June

30, 2017

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

$ 7,857,908.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2014 $123,928.56 $1,115,357.00 $1,239,285.56
2015 $213,103.09 $1,917,927.79 $2,131,030.88
2016 $450,217.06 $4,051,953.50 $4,502,170.56
2017 $727,026.00 $6,543,230.00 $7,270,256.00

TOTAL: $1,514,274.71 | $13,628,468.29 $15,142,743.00

American Recovery and Reinvestment Act (ARRA) Funding:

[1vyes XIno

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

obligations.

Speed Chart (optional)
TNO0000396

Account Code (optional)

CPO USE




CONTRACT AMENDMENT #2
TO# 37266
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
COGNOSANTE CONSULTING, LLC

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, Bureau of TennCare, hereinafter
referred to as the “State” or “TennCare” and Cognosante Consulting, LLC, hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

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

A2

The Contractor shall assign experienced and qualified full time and hourly staff to
provide all services and deliverables as required, described, and detailed herein or
other related IV&YV services as requested by the State. The Contractor shall provide
staff who will use their own expertise and also develop and use Tennessee state-
specific expertise, in providing IV&V Services to TennCare, TennCare contractors and
other State agencies (as directed by TennCare) in connection with various Medicaid
Modernization Program (MMP) components and State contracts. These functions
shall include, but are not limited to, the following IV&V functions:

a. Tennessee Eligibility Determination System (TEDS) Project;

b. Tennessee Eligibility Appeals Management System (TEAMS);

C. TennCare, Medicaid and CHIP Eligibility Determinations, requirements for
MMP systems development;

d. Medicaid Information Technology Architecture (MITA), including 3.0 SS-A and
roadmap update;

e. Medicaid Management Information Systems (MMIS), including:

(1) CMS required V&YV services for MMIS enhancements and operations,
and Payment Reform Initiatives;
(2) CMS required services for approved MMIS procurement, including
oversight of completion of Advanced Planning Document (APD) and CMS
payment reconciliation; and
(3) CMS required services for development of Enterprise Architecture
strategy and governance.

f. Program Management Operations (PMO), and Strategic Planning.

The Contractor staff will be embedded with State staff, the Eligibility Determination
System contractor, and other State designated vendor and contractor staff on-site and
shall participate in all project meetings and activities, as required to perform IV&V
services and to effectively monitor, evaluate and assess the system implementation
project. All references in this Contract to “Eligibility Determination System” shall mean
the Medicaid and CHIP eligibility determination system contract that started in
November 2012, as well as the development and assessment of activities for the
competitively procured contract for Eligibility Determination System, projected to start
in October 2016. The Contractor acknowledges that in performing the IV&V services
set forth herein, the Contractor shall comply with all IV&V requirements specified in
this Contract and in partnership with State staff, the Eligibility Determination System
contractor, and other State designated vendor and contractor staff.

2. The following is added as Contract sections A.34. — A.38.



A.34.

A.35.

A.36.

Standards for Electronic Health Record Technology. The Contracting State Agency and
the Contractor shall comply with all federal requirements related to 42 CFR 495,

Standards for the Electronic Health Record Technology Incentive Program, Subpart D,
such as, but not limited to 42 CFR 495.324, 495.346, 495.348, 495.354 and 495.360.

IV&V Conflict of Interest. The Contractor, and its subcontractors, serving in the role of
independent validation and verification (IV&V) service contractor to the state for the
Medicaid Modernization projects are prohibited from soliciting, proposing, or being
awarded any project management, quality assurance, software design, development, or
other manner of planning, design, development, or implementation phase activity on the
Medicaid Modernization projects for which these IV&V services are being performed.

a. This exclusion likewise extends to any other project within the department that
may interact with or otherwise provide services to the Medicaid Modernization
projects or to the department during the full term of this contract. This exclusion
is executed in accordance with federal regulations at 45 CFR 95.626, which
require that this IV&V effort, "... be conducted by an entity that is independent
from the State (unless the State receives an exception from the Department)".

b. For purposes of clarity, CMCS defines “the State” in the above regulatory citation
as being a state’s IT project, the IV-D agency itself, and the IV-D agency’s
umbrella agency or department. The primary purpose of this exclusion is to
ensure the V&V service provider avoids any real or perceived conflicts of
interest. For federal purposes, the scope of IV&V includes planning,
management, and other programmatic activities in conformance with the term’s
usage in federal regulations at 45 CFR 95.626.

C. Independent V&V is the set of verification and validation activities performed by
an agency not under the control of the organization developing the software.
IV&V services must be provided and managed by an organization that is
technically and managerially independent of the subject software development
project. This independence takes two mandatory forms.

(1 First, technical independence requires that the IV&V services provider
organization, its personnel, and subcontractors are not and have not
been involved in the software development or implementation effort or in
the project’s initial planning and/or subsequent design. Technical
independence helps ensure that IV&V review reports are free of personal
or professional bias, posturing, or gold plating, and

(2) Second, managerial independence is required to make certain that the
IV&V effort is provided by an organization that is departmentally and
hierarchically separate from the software development and program
management organizations. Managerial independence helps ensure that
the IV&YV service provider can deliver findings and recommendations to
state and federal executive leadership and management without
restriction, fear of retaliation, or coercion (e.g., reports being subject to
prior review or approval from the development group before release to
outside entities, such as the federal government).

Overview of the MMIS Certification Lifecycle. The Medicaid Certification Enterprise
Lifecycle (MECL) administered by CMS contains four (4) lifecycle phases and three (3)
types of certification milestone reviews. The milestone reviews occur at different phases
of system/module development. The types of milestone reviews are the Project Initiation
Milestone Review, the Operational Milestone Review, and the MMIS Certification Final
Review. The lifecycle and its milestone reviews are explained in detail in the CMS
Medicaid Enterprise Certification Toolkit. HCFA may identify multiple MMIS modules to
be released. As a result, each respective module will need to undergo the following
reviews: 1) Project Initiation Milestone, 2) Operational Milestone Review(s), and 3) Final



A.37.

A.38.

Certification Review(s). The total number of reviews required may fluctuate and will
align with a given module’s release plan.

The Contractor shall provide IV&V services for CMS and the State of Tennessee in
support of the MECL, in accordance with guidance found in the Medicaid Enterprise
Certification Toolkit.

a. Periodically, the IV&V Contractor shall produce exception-based Certification
Progress Reports that objectively illustrate the strengths and weaknesses of the
project and provide recommendations for correcting any identified weaknesses.
The IV&V Contractor shall uses the provided report template, the Medicaid
Enterprise Certification Checklists, and the MMIS Critical Success Factors
(CSFs) to prepare the reports. Certification Progress Reports are prepared in
advance of MMIS certification milestone reviews with CMS.

b. The IV&V Contractor staff shall interview and observe Medicaid Modernization
project management staff, and the Medicaid Modernization project development
Contractor staff (including any sub-contractors). Contractor staff also shall
observe project meetings and activities to understand the processes, procedures,
and tools used in the MMIS program and Medicaid Modernization project
environments. They shall review and analyze all applicable and available
documentation for adherence to accepted, contractually-defined industry
standards. The IV&V Contractor shall fill out the reviewer comment portion of the
Medicaid Enterprise Certification Checklists and append them to the progress
report.

C. In preparation for the MMIS certification milestone reviews, the IV&V Contractor
shall evaluate state documents and evidence along with any working modules/
code applicable to that particular review, and complete the reviewer comments
portion of the relevant Medicaid Enterprise Certification Checklists. The
completed checklists are appended to the Certification Progress Report. The
progress report shall be delivered one (1) week prior to the scheduled MMIS
certification milestone review.

d. The IV&YV service provider shall provide the certification progress reports to CMS
at the same time they are presented to the state. This reporting process, in
accordance with federal regulations, includes final report issuance as well as all
draft report submissions.

e The V&V service provider will periodically submit project progress data to the
CMS dashboard.

Oversight. V&V services will be part of the larger oversight of the day-to-day operations
and management of the Medicaid Modernization project. The IV&V Contractor shall have
complete access to Medicaid Modernization documents, facilities, and staff during normal
business hours as required to carry out its oversight role. The IV&V Contractor shall have
access to all key staff on site at the Medicaid Modernization project location(s) daily, as
needed to observe meetings, review deliverables and documentation, and conduct
interviews, etc., to ensure a high level of integrity and confidence in the IV&V Contractor’s
Medicaid Modernization oversight and monitoring. The IV&V Contractor shall review
project and MMIS system processes and progress in areas including, but not limited to,
the following:

a. Project Management
1) Progress against budget and schedule;
(2) Risk management;
3 Inclusion of state goals / objectives and all federal MMIS requirements in

requests for proposal and contracts:
4 Adherence to the state’s software development lifecycle (SDLC);



(5) Incorporation of the Seven Standards and Conditions into design and
development;

(6) Reasonability, thoroughness, and quality of MITA self-assessment,
concept of operations, information architecture, and data architecture;

(7) Reflection of the state’s MITA goals and plans into actual MMIS design
and development;

(8) Configuration management that is robust and includes state or developer
configuration audits against configuration baseline;
9 Change management, and

(10)  Adherence to service level agreements.

b. Modular development

) Completeness and reasonability of MMIS concept of operations,
architecture, and designs;

(2) Accuracy of capture of interfaces and data sharing requirements with
systems external to the MMIS;

(3) Viability and completeness of the data transition plan;

(4) Traceability of requirements through design, development, and testing;

(5) Adequacy of system security and privacy policies, plans, technical
designs, and implementations;

(6) Coverage and integrity of all system testing, including stress testing and
testing of interfaces between modules and with external partner systems:

(7 Capacity management, including consideration of future vendors’ support
and release plans for underlying databases, software, and hardware, and

(8) Adequacy of disaster recovery planning.

The IV&V Contractor shall evaluate and make recommendations about the state artifacts
that are required for MMIS certification milestone reviews. A list of required artifacts is
included in the CMS Medicaid Enterprise Certification Toolkit.

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

B.1.

This Contract shall be effective for the period beginning July 1, 2013 and ending on June
30, 2017. 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.

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 Fifteen Million One Hundred Forty-Two Thousand Seven Hundred
Forty-Three Dollars ($15,142,743.00). 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.

5. Contract Section C.3.b.(2) is deleted in its entirety and replaced with the foliowing:

C.3.b.(2)a. For IV&V services performed from July 1, 2016, through June 30, 2018, the
following rates shall apply:

Amount

Semicelbescription (per compensable increment)

Monthly rate for one (1) full time senior

account/project manager or senior staff $28,854.29 per month

Monthly rate for each full time junior staff (3 staff

persons total) $ 21,014.09 per month

Hourly rate for senior staff $ 162.31 per hour

Hourly rate for junior staff $131.34 per hour

C.3.b.(2)b. For Eligibility and MMIS IV&YV services performed from July 1, 2016,
through June 30, 2018, the following rates shall apply:

Amount

Service Description (per compensable increment)

Monthly Rate for Ten (10) full time Eligibility
and MMIS IV&Y PM/SME $34,400.00 per month

Monthly rate for five (5) full time senior

account/project manager or senior staff $28,854.29 per month

Monthly rate for one (1) full time junior staff $ 21,014.29 per month
Hourly Rate for (1) Medicaid Business SME $219.96 per hour
g'?nl;rslxﬂléate for Eligibility and MMIS IV&V $197.05 per hour
Hourly rate for senior staff $ 162.31 per hour
Hourly rate for junior staff $131.34 per hour

6. The following is added as new Section E. 31.



E.31. Contractor Name. All references to “Cognosante, LLC" shall be deleted and replaced with
“Cognosante Consulting, LLC."

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, 2016. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

COGNOSANTE CONSULTING, LLC.:

CONTRACTOR SIGNATURE DATE

Thomas Stepka, Executive Vice President and Chief Operating Officer

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

Larry B. Martin, Commissioner DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Rep. Mark White, Chairman Sen. Bill Ketron, Vice-Chairman
Representatives Senators

Brenda Gilmore Johnny Shaw Sara Kyle Reginald Tate

Susan Lynn David Shepard Doug Overbey Ken Yager

Pat Marsh Ron Travis Steve Southerland

Bill Sanderson Tim Wirgau Randy McNally, ex officio

Charles Sargent, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: Mike Perry, Chief Procurement Officer
Department of General Services

FROM: Representative Mark White, Chairman N \Q/
Senator Bill Ketron, Vice-Chairman

DATE: March 3, 2015

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 3/2/2015)

RFS# 318.65-00352 (Edison # 37266)

Department: Finance and Administration

Division: Health Care Finance and Administration/Bureau of TennCare
Vendor: Cognosante, LL.C

Summary: The vendor is responsible for Independent Validation and
Verification (IV&V) services. The proposed amendment revises the scope
of services; increases maximum liability by $3,566,978; revises payment
methodology; and updates Attachment B — Liquidated Damages.

Current maximum liability: $3,717,857

Proposed maximum liability: $7,284,835

After review, the Fiscal Review Committee vote to recommend approval of the
contract amendment.

cc: The Honorable Darin Gordon, Deputy Commissioner



DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION

BUREAU OF TENNCARE
310 Great Circle Road
NASHVILLE, TENNESSEE 37243

January 9, 2015

Senator Bill Ketron, Chairman
Fiscal Review Committee

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

Attention: Ms. Leni Chick
RE: Cognosante, LLC Amendment #1 (Edison # 37266)
Dear Chairman Ketron:

The Department of Finance and Administration, Division of Health Care Finance and Administration
(HCFA), is submitting for consideration by the Fiscal Review Committee amendment #1 to Cognosante,
LLC, the competitively procured contract for Independent Validation and Verification (IV&V) services.
This proposed amendment is needed to expand the current services due to an immediate need for new
project components that require V&V and Medicaid and Eligibility Program Subject Matter expertise and
additional capacity is needed to provide these services to TennCare regarding alignment of the TEDS
project with Federal (ACA and CMS) and Tennessee State Medicaid rules, policy, processes, TEDS
Business Requirements design, and enterprise alignment. These resources are scarce due to all 50
states being required to implement systems with the ACA at the same time as well as the federal
government system which is also in the early phases of implementation. CMS has encouraged states to
have these resources on hand to assist with these system projects. Due to the market factors and the
lack of available qualified resources locally, new rate categories are included in the amendment to obtain
the resources with the expertise required by TennCare. Cognosante has evaluated the market for
experience, location, and availability of Medicaid and Eligibility resources and can provide the expertise
that TennCare requires at rates in the amendment which are in line with the market for the services
requested. As with the original competitively procured scope of work, these additional necessary funds
will be paid at a 90% federal match.

The Department of Finance and Administration, Division of Health Care Finance and Administration,
respectfully submits the above referenced contract amendment for consideration and approval by the
Fiscal Review Committee.

Chief Financial Officer

cc: Darin J. Gordon, Deputy Commissioner
Alma Chilton, Director of Contracts



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Casey Dungan *Contact | 615-507-6482
Phone:
*Presenter’s | Casey Dungan
name(s):

Edison Contract | 37266 RFS Number: | 31865-00352
Number: (f applicable) (if applicable)

*Original or | July 1, 2013 *Current or | June 30, 2016
Proposed Contract Proposed End
Begin Date: Date:

Current Request Amendment Number:

(if applicable)

i

Proposed Amendment Effective Date:

(tf applicable)

March 10, 2015

*Department Submitting:

Department of Finance & Administration

*PDivision:

Division of Health Care Finance &
Administration

*Date Submitted:

January 9, 2015

*Submitted Within Sixty (60) days:

Yes

If not, explain.:

*Contract Vendor Name:

Cognosante, LLC

*Current or Proposed Maximum Liability:

$3,717,856.68

*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: 2014

FY: 2015

FY: 2016

FY: |FY FY

$1,239,285.56

$1,239,285.56

$1,239,285.56

$ $

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY: 2014

FY: 2015

FY:2016

FY: FY

$1,208,568.59

$601,886.07
(thru 11-14)

$

$ $

R e

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

N/A

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

was acquired to pay the overage: |

*Contract Funding Source/Amount:

State: $371,785.68 Federal: $3,346,071.00
Interdepartmental: Other:

If “other” please define:

If “interdepartmental”’ please define:

Dates of All Previous Amendments Brief Description of Actions in Previous

or Revisions: (if applicable) Amendments or Revisions: (if applicable)
N/A N/A
Method of Original Award: (if applicable) | 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?

$3,717,856.68

Cost Proposals

*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.

7 vendors submitted responses to RFP.
Cognosante submitted highest
combined technical and cost response

Revised April 2014




Cognosante, LLC
Edison Contract ID: 37266
Vendor #: 0000073557

CONTRACT EXPENDITURES BY FISCAL YEAR
(Payment Detail Attached)

FY 2014 $1,208,568.59
FY 2015 $601,886.07 (Expenditures through November, 2014)

TOTAL $1,810,454.66




Cognosante, LLC
Edison Contract ID: 37266
Vendor ID: 0000073557

FY 2014 Payments

“Fiscal Year || Unit || VoucheriD | Invoice || PaymentDate |  Sum Amount
2014 31865 00760860 010860 8/26/2013 $70,873.12
2014 31865 00768610 010910 9/17/2013 $86,560.88
2014 31865 00786699 010958 10/16/2013 $82,572.82
2014 31865 00806072 011019 11/25/2013 $100,400.26
2014 31865 00822133 011060 12/24/2013 $87,987.95
2014 31865 00836822 011107 1/21/2014 $75,419.57
2014 31865 00858325 011164 2/21/2014 $73,803.96
2014 31865 00877057 011219 3/24/2014 $75,430.75
2014 31865 00903016 011277 4/30/2014 $106,059.63
2014 31865 00912612 011334 5/21/2014 $143,385.84
2014 31865 00929053 011404 6/17/2014 $139,992.29
2014 31865 00949959 011463 7/17/2014 $166,081.52

Total FY 2014: $1,208,568.59

FY 2015 Payments

| Fiscal Year | Unit || VoucherID [ Invoice || Payment Date ][ Sum Amount ‘ﬂ
2015 31865 00967194 011508 8/18/2014 $143,892.81
2015 31865 00987567 011571 9/19/2014 $123,886.23
2015 31865 01000333 011606 10/16/2014 $113,964.23
2015 31865 01024655 011658 11/20/2014 $104,321.43
2015 31865 01040485 011704 12/19/2014 $115,821.37

Total FY 2015: $601,886.07



Amendment Request

11-20-13 AMEND REQUEST

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

APPROVED
CHIEF PROCUREMENT OFFICER DATE
Request Tracking # 31865-00352
1. Procuring Agency Department of Finance and Administration
Division of Health Care Finance and Administration

2. Contractor Cognosante, LLC
3. Contract # 37266
4. Proposed Amendment # 1
5. EdisonID # 37266
6. Contract Begin Date July 1, 2013
7. Current Contract End Date

= with ALL options to extend exercised June 30, 2016
8. Proposed Contract End Date

= with ALL options to extend exercised June 30, 2016
9. Current Maximum Contract Cost

- with ALL options to extend exercised $3,71 7,856.68
10. Proposed Maximum Contract Cost

— with ALL options to extend exercised $7,284,835.00
11. Office for Information Resources Pre-Approval Endorsement

Request x Not Applicable |:| Attached

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

— health-related professional, pharmaceutical, laboratory, or imaging x Not Applicable D Attached
13. Human Resources Pre-Approval Endorsement Request .

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

This amendment is needed to expand the current competitively procured independent
Validation and Verification (IV&V) services contract to include support for the State and other
designated contractors and vendors that TennCare will engage for the future and improved
TEDS project outcomes. The existing IV&V staff will remain in place and will continue to
perform the tasks outlined in the current IV&V contract and additional IV&V, Medicaid, and

10f3




11-20-13 AMEND REQUEST

Request Tracking # 31865-00352

Eligibility resources specified in this amendment will be added for the following reasons: (1)
to augment the State with IV&V, Medicaid, and Eligibility expertise and support the TEDS
project from startup throughout the project lifecycle; (2) To maintain and leverage valuable
resources with Eligibility, Medicaid, and TN specific intellectual capacity that are currently
working on the project and will provide continuity to ensure the project progresses as
expeditiously as possible, and (3) to address the immediate and urgent need for additional
Medicaid and Eligibility expertise and resource capacity to expand IV&V services to support
the most timely and highest quality implementation of the TEDS system required to
adequately serve the State’s Medicaid population

These services are within the scope of IV&V and TennCare is requesting that the maximum
liability of the contract be increased to support the additional staff in this amendment. In
order to ensure TennCare is prepared for the integration, implementation of and
organizational alignment with TEDS , current business processes must be designed and
aligned with anticipated TEDS functionality and compliant with CMS requirements and
Medicaid policy and rules. IV&V services are needed to provide support, verification and
validation for Business Operating Model (BOM) and process design. The additional resources
acquired under the amendment will provide services to: (1) ensure design standards are in
compliance with Eligibility, ACA, MMIS, Security, CMS Seven Conditions and Standards, and
MITA 3.0 requirements; (2) ensure enterprise alignment of business capability, people,
processes and technology to the BOM for TennCare, and (3) ensure practices are
operationalized and maintained.

These resources are scarce due to all 50 states being required to implement systems with the
ACA at the same time as well as the federal government system which is also in the early
phases of implementation. CMS has encouraged states to have these resources on hand to
assist with these system projects. As with the original competitively procured scope of work,
these additional necessary funds will be paid at a 90% federal match.

15.

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

Cognosante is a Limited Liability Company(LLC)

Thomas Stepka, Executive Vice President and Chief Operating Officer
7926 Jones Branch Drive, Suite 330

McLean, Virginia 22102

16.

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

Cognosante possesses more than 26 years of experience providing healthcare
management consulting, Information Technology (IT) and operational solutions. They
are a leading state and federal health and human services consultant with demonstrated
experience performing project management, planning, procurement support, QA/IV&V
and MITA related services for federal programs including Medicaid, CHIP, TANF/SNAP,
Women, Infants and Children (WIC) Program, child welfare, and other groups. In the
last eight (8) years alone, 17 states have selected Cognosante to support the planning
and procurement support and/or DDI phases of their Medicaid Management information
Systems, including Medicaid, CHIP and economic assistance eligibility and enrollment
determination systems. Cognosante’s experience working concurrently with multiple
state and federal agencies validates their understanding of relevant federal requirements
to achieve project success. Leveraging Cognosante’s project-specific expertise will
help reduce risk and minimize defects by: (1) experience-tested processes, an approach
that stresses collaborative working relationships, and (3) staff that are proven experts in
both IV&V and integrated eligibility.
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11-20-13 AMEND REQUEST

Request Tracking # 31865-00352

17.

Efforts to Identify Reasonable, Competitive, Procurement Alternatives

The Bureau of TennCare released an RFP for IV&V services and received seven (7)
responses to the procurement. Of the seven, Cognosante had the best combined
technical and cost response. The services outlined in the original contract only required
IV&V expertise whereas this amendment requires IV&V, Medicaid, and Medicaid Eligibility
Program and Policy expertise, demonstrating the increase in new rates. The difference
between the rates is influenced by the combined cost of the resources’ additional expertise
and lack of physical proximity to the State of Tennessee. Cognosante has available, highly
qualified resumes and has the immediate ability to provide resources that are a priority for
and acceptable by TennCare. With the current demand and limited availability of qualified
eligibility resources in the market, there is an extreme sense of urgency to acquire these
resources before they are no longer available. Cognosante has TN specific policy and
process expertise with existing resources involved in the current TEDS project that can
quickly and synergistically align with these new resources to support TennCare’s objectives
with this contract.

18.

Justification

Cognosante is a competitively procured contract for IV&V services. The State has identified
and has immediate need for new project components that require IV&V and Medicaid and
Eligibility Program Subject Matter expertise and additional capacity is needed to provide these
services to TennCare regarding alignment of the TEDS project with Federal (ACA and CMS)
and Tennessee State Medicaid rules, policy, processes, TEDS Business Requirements design,
BOM, and enterprise alignment. This Contractor has demonstrated expertise through other TN
contracts, acquired TN specific policy and process expertise and has demonstrated the ability
to scale up quickly with precisely qualified and immediately available resources to
accommodate project requirements. Cognosante has existing resources involved in the
project who, in order to complete the work they’ve started under the current contract and to
support the State’s next effort to complete business requirements validation and the BOM, will
need to be funded under this amendment along with the additional resources. This
amendment requires resources with specific expertise which are very scarce in the highly
competitive Medicaid and Eligibility resource market place. These resources are scarce due
to all 50 states being required to implement systems with the ACA at the same time as well as
the federal government system which is also in the early phases of implementation. CMS has
encouraged states to have these resources on hand to assist with these system projects. Due
to the market factors and the lack of available qualified resources locally, new rate categories
are included in the amendment to obtain the resources with the expertise required by
TennCare. Cognosante has evaluated the market for experience, location, and availability of
Medicaid and Eligibility resources and can provide the expertise that TennCare requires at
rates in the amendment which are in line with the market for the services requested. As with
the original competitively procured scope of work, these additional necessary funds will be
paid at a 90% federal match.

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detailed on the current
Signature Certification. Signature by an authorized signatory is acceptable only in documented circumstances
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31865-00352 37266 01
Contractor Legal Entity Name Edison Vendor ID
Cognosante, LLC 0000073557

Amendment Purpose & Effect(s)
Updates Scope and Payment Terms and Increases Maximum Liability for IV&V Services

Amendment Changes Contract End Date: |:| YES |Z| NO End Date: June 30, 2016

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 3,566,978.32

Funding —

EY. State Federal Interdepartmental | Other TOTAL Contract Amount
2014 $123,928.56 $1,115,357.00 $1,239,285.56
2015 $213,103.09 $1,917,927.79 $2,131,030.88
2016 $391,451.86 $3,523,066.70 $3,914,518.56

TOTAL: $728,483.51 | $6,556,351.49 $7,284,835.00

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

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

il

Speed Chart (optional) Account Code (optional)
TNO0000301




CONTRACT AMENDMENT #1
TO# 37266
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
COGNOSANTE, LLC

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, Bureau of TennCare, hereinafter
referred to as the “State” or “TennCare” and Cognosante, LLC, hereinafter referred to as the "Contractor.”
For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is mutually
understood and agreed by and between said, undersigned contracting parties that the subject contract is
hereby amended as follows:

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

A.2.  The Contractor shall assign experienced and qualified full time and hourly staff to
provide all services and deliverables as required, described, and detailed herein or
other related IV&V services as requested by the State. The Contractor shall provide
staff who will use their own expertise and also develop and use Tennessee state-
specific expertise, in providing IV&V Services to TennCare, TennCare contractors and
other State agencies (as directed by TennCare) in connection with various Eligibility
Modernization Program (EMP) components and State contracts, including, but not
limited to, the following: Tennessee Eligibility Determination System (TEDS) Project,
Tennessee Eligibility Appeals Management System (TEAMS), TennCare, Medicaid
and CHIP Eligibility Determinations, requirements for EMP systems development,
Medicaid Information Technology Architecture (MITA), Medicaid Management
Information Systems (MMIS), Program Management Operations (PMO), and Strategic
Planning. The Contractor staff will be embedded with State staff, the Eligibility
Determination System Contractor, and other State designated vendor and contractor
staff on-site and shall participate in all project meetings and activities, as required to
perform IV&V services and to effectively monitor, evaluate and assess the system
implementation project. All references in this Contract to "Eligibility Determination
System" shall mean the Medicaid and CHIP eligibility determination system contract
that started in November 2012. The Contractor acknowledges that in performing the
IV&YV services set forth herein, the Contractor shall comply with all IV&V requirements
specified in this contract and in partnership with State staff, the Eligibility
Determination System Contractor, and other State designated vendor and contractor
staff.

2. Contract Section A.10 is deleted in its entirety and replaced with the following:

A.10. The Contractor shall develop a comprehensive strategy to validate and verify the
technical design elements of the Eligibility Determination System. The strategy must
be developed and implemented to ensure that the Eligibility Determination System
reflects the business requirements established by the State. The Contractor shall
conduct an ongoing assessment of requirements and associated business processes
throughout the project to verify system completeness and readiness and develop a
final report of the system readiness based on requirements provided for the Eligibility
Determination System.

3 Contract Section A.26 is deleted in its entirety and replaced with the following:

A.26. The Contractor shall provide verification and validation of the new software, systems,
supporting processes and the system performance measures and reports that will be
used to monitor the system's performance after implementation. Once the system has
been thoroughly assessed and evaluated in accordance with the State approved




system performance measures after the implementation start date, the Contractor shall
provide a written assessment of post implementation operations. If deficiencies are
identified, the Contractor shall provide recommendations for improvement in its reports.

4. The following new sections are added as Contract Sections A.27 — A.33:

A.27, The Contractor shall provide support to establish the Business Operating Model
(BOM), which TennCare will rely upon to ensure enterprise alignment of Medicaid
Eligibility business capabilities, processes, people, systems and technologies. The
Contractor shall participate in BOM meetings and activities as directed. The
Contractor shall ensure that the standards and practices developed by TennCare and
other State vendors and contractors in the areas of eligibility, the Medicaid
Management Information Systems (MMIS), information systems security, Center for
Medicare and Medicaid Services (CMS) Seven Conditions and Standards, and MITA
3.0 are consistent across all of these areas and are operationalized by continuously
reviewing and reporting inconsistencies to the State.

A.28 The Contractor shall provide staff with documented experience in Medicaid eligibility
policy, operations and Medicaid eligibility determination systems. Staff should be
knowledgeable of Affordable Care Act regulations and CMS guidance related to
state’'s implementation of the ACA. Staff should be considered subject matter experts
on Medicaid eligibility policy and operationalizing federal ACA regulations. The SMEs
shall serve as an additional resource to state eligibility policy staff in meeting with the
Eligibility Determination System vendor and other designated contractors involved in
its design, development and implementation. Contractor staff will conduct Quality
Control review of all documentation produced by the system vendor’s for accuracy and
confirm the documents clearly reflect discussions held in meeting with state staff and
any agreements made during the course of those meetings.

a. Within fifteen (15) days of amendment effective date, the Contractor shall develop
a staffing plan_that includes project roles, staff assignments, classification
according to the contract rate schedule, with supporting justification, and expected
utilization, including designation of full time or hourly billing status. The Contractor
shall submit the staffing plan to the State Project Director for review and approval.
The Contractor shall submit any proposed, requested or required changes to the
staffing plan in advance of the subject service or billing period, or as soon as
reasonably possible but in no event later than seven (7) calendar days following a
change in staffing. The State may approve or deny the staffing plan, in whole or
part, or request changes, including assignment, classification, or replacement of
staff.

b. Within thirty (30) days of the amendment effective date, the Contractor shall develop
an initial IV&V Project Management Plan (PMP) that describes the activities, staff,
timeline, deliverables, and methodology for conducting the services requested in
this Contract. Project timelines proposed by the Contractor in the project
management plan are subject to review and approval by the State. The Contractor
shall amend the V&V PMP as necessary and directed by the State. Any
deliverables created must be submitted to the State Project Director for review and
approval.

A.29. The Contractor shall provide research, analysis and recommendations regarding
compliance with relevant federal and State law, including but not limited to, the
Affordable Care Act, and CMS and IRS regulations, policy and guidance. The
Contractor shall provide to the State and all State designated vendors and contractors,
all necessary expertise to support the Eligibility Modernization Program (EMP).

A.30. The Contractor's designated subject matter expert personnel must consult on a regular
basis with designated State staff members and State designated vendors and



A.31

A32

A.33..

contractors who are experts or involved in TennCare’s compliance with relevant federal
and state laws, including, but not limited to, the Affordable Care Act, Health Insurance
Portability and Accountability Act of 1996, (HIPAA), civil rights, and CMS and IRS
regulations, policy and guidance, and all applicable federal and state court rulings and
consent decrees. Decisions by TennCare staff members on federal and state laws,
compliance matters, and business decisions are final.

Within three (3) business days of the effective date of this Contract amendment and
on the first (1st) business day of each month thereafter during the Contract term, the
State has the right to designate to the Contractor, in writing, which tasks the
Contractor will be required to work on during the coming month and will provide
proposed due dates and instructions, as applicable. The Contractor shall restrict its
activities to the designated tasks during that time period, unless otherwise notified by
the State in writing. The State and Contactor shall meet to discuss the designated
tasks and determine mutually agreeable due dates for such tasks prior to the
Contactor beginning work. The State may modify the schedule for delivery of the
designated tasks to Contractor by notifying the Contractor in writing of the new
delivery date.

Monthly Activities Report Deliverable. The Contractor shall produce a monthly project
activities report (Monthly Activities Report) that will provide a summary of the tasks
performed during the preceding month. This report will provide a summary of the
current state of the Project Schedule, timeliness and quality of project artifacts, and
staff activities for the reporting period. The Contractor will submit a Deliverable
Expectation Document (DED) to define the format and content of the Monthly
Activities Report and submit it for State approval within fifteen (15) calendar days of
the Contract amendment date. TennCare may direct that the format and content of the
report be revised from time to time depending upon the needs of the State. Ata
minimum, however, each Monthly Activities Report shall contain the following
information:

a. Review of Project Schedule with proposed revisions, as
needed, by Contactor;

Review of resource activities and utilization

Review of project artifacts;

Project risks and issues;

Review of project budget;

-~ 0 0 o0 O

Detailed description of services provided during the preceding
month broken down by task;

Identification of staff performing the services on each task;

h. Itemization of proposed hours to be invoiced for the preceding
month broken down by staff member and applicable task;

i. The previously agreed upon dates for performance of the tasks
and the date of actual performance;

j. Status of each task as of the last business day of the preceding
month; and

k. Such other information as the State may specify.
Written confirmation by the State of satisfactory performance of tasks shown on the

Monthly Activities Report shall serve as authorization for the Contractor to invoice the
State for the approved staff hours associated with each such task.

Monthly Activity Report. The Contractor and State shall meet to discuss the Monthly
Activities Report, for the preceding month on or before the fifteenth (15) business day




of the following month, as required by Section A.32. The State shall determine which
tasks were provided and/or completed in a timely manner and are acceptable to the
State. Final approval and acknowledgement that a task was completed satisfactorily
shall be provided by the State for each task shown on the Monthly Activities Report.
Such determination of satisfactory performance of a task shall be made in the sole
discretion of the State, be provided in writing, and shall serve as authorization for the
Contractor to invoice the State for the approved staff hours associated with each
task. The State shall only pay for the staff hours appearing on an invoice submitted
by the Contractor that the State has previously approved. If there are any remaining
incomplete and/or unapproved tasks from the preceding month appearing in a
Monthly Activities Report, the State shall provide instruction to the Contactor
regarding completion of these items, including revised due dates, and the Contactor
shall include the progress on these items in the next Monthly Activities Report.

5. 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 Seven Million Two Hundred Eighty Four Thousand Eight Hundred Thirty
Five Dollars ($7,284,835.00). 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.

6. Contract Section C.3.b.(1) is deleted in its entirety and replaced with the following:

C.3.b.(1).a. For services performed from July 1, 2013, through June 30, 2016, the following

rates shall apply:

Amount

Service Description -
(per compensable increment)

Monthly rate for one (1) full time senior

account/project manager or senior staff $27,731.96 per month

Monthly rate for each full time junior staff (3

staff persons total) $ 19,609.64 per month

Hourly rate for senior staff $ 155.99 per hour

Hourly rate for junior staff $ 122.56 per hour

C.3.b.(1).b. For eligibility services performed from March 10, 2015 through June 30, 2016, the

following rates shall also apply:



Amount

Serdiee Deseription (per compensable increment)

lgl:sr::‘r:i:g;: Efor one (1) full time Medicaid $38.400.00 per month
:\c/o&r:;hgw F}gﬁ Efor three (3) full time Eligibility $ 34,400.00 per month
S 52773156 por monty
Monthly rate for one (1) full time junior staff $ 19,609.64 per month
Hourly Rate for Medicaid Business SME $219.96 per hour
Hourly Rate for Eligibility IV&V PM/SME $ 197.05 per hour
Hourly rate for senior staff $ 1585.99 per hour
Hourly rate for junior staff $ 122.56 per hour
7 Contract Attachment B, Liquidated Damages, is deleted in its entirety and replaced with Revised

Attachment B.

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 March 10, 2015. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

COGNOSANTE, LLC.:

A A
/] ’ 3-2-2¢1S
.ﬁjﬁ“w“

CONTRACTOR SIGNATURE DATE

Jim Joyce, Senior Vice President and General Manager

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)




DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

[ B Mdr o

Larry B. Martih, Interim Commissioner




REVISED ATTACHMENT B o

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 to 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
calendar 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 State Project
Director, or his or her designee, 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.

A general liquidated damage of $500.00 per calendar day/occurrence, as applicable, may be assessed at
the sole discretion of the State for any violation of a contract provision that is not specifically listed in the
following table.

PROGRAM ISSUE

| Failure to monthly develop a staffing plan
| for review and approval by the Project

Director and provide notice of no later
than seven (7) calendar days following a
change in staffing; failure to provide a
staffing plan within fifteen (15) days of
amendment effective date, per Section
A.3.

DAMAG

The damage that may be assessed shall
be five hundred dollars ($500) per

| business day until the requirements are
| met.

Failure to identify, document and
communicate project risks and issues
that may impact project schedule,

| scope or successful completion and
| submitting status reports to the State

and to CMS as required by Section A.5.

The damage that may be assessed shall
be one thousand dollars ($1,000) per
occurrence until the requirements are
met.

Failure to develop strategy to validate

and verify the technical design elements
| of the Eligibility Determination System |
| per Section A.10.

The damage that may be assessed shall
be one thousand dollars ($1,000) per
occurrence until the requirements are

| met.




Failure by the Contractor to meet the
| standards for privacy, security, and
confidentiality of individual data as
evidenced by a breach of the security
| per Section E.28.

- | The damage that may be assessed shall
- | be one thousand dollars ($1,000) per
| occurrence.

Failure by the Contractor to execute the
appropriate agreements to effectuate
transfer and exchange of TennCare
enrollee PHI or TennCare confidential

information including, but not limited to, a | |

data use agreement, trading partner
agreement, business associate
agreement or qualified protective order
prior to the use or disclosure of PHI to a
third party. (See Business Associate
Agreement between the parties)

| The damage that may be assessed shall

be one thousand dollars ($1,000) per

- | occurrence.

Failure by the Contractor to seek
express written approval from TennCare
prior to the use or disclosure of
TennCare enrollee data or TennCare
confidential information in any form via
any medium with any third party beyond
the boundaries and jurisdiction of the
United States. (See Business Associate
Agreement between the parties)

| The damage that may be assessed shall

be one thousand dollars ($1,000) per
occurrence.

Failure by the Contractor to timely report W
| be one thousand dollars ($1,000) per

violations in the access, use and
disclosure of PHI or timely report a
security incident or timely make a
notification of breach or notification of
provisional breach per Sections
E.20.a.3 & 4.; E23. (See also Business
Associate Agreement between the
parties)

The damage that may be assessed shall

occurrence.

Failure to provide the Monthly Activity
Report that is complete and in the format
specified by TennCare on or before the
fifteenth (15'") business day of each
month (Section A.33)

7:‘ The damage that may be assessed shall
| be one thousand dollars ($1,000.00) per
| business day until the Monthly Activity

Report is provided.

Failure to provide the initial IV&V Project
Management Plan for review by the
State within thirty (30) days of
amendment start date; failure to provide
project deliverables, as defined in the
IV&V Project Management Plan, for
review and approval according to the
State approved project (Section A.28)

The damage that may be assessed shall

| be one thousand dollars ($1,000.00) per

business day until the IV&V Project
Management Plan and deliverables are

| provided.




CONTRACT

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

L

Begln'Date End Date Agency Tracking # Edison Record ID

July 1, 2013 June 30, 2016 31865-00352 37266

Contractor Legal Entity Name Edison Vendor ID
Cognosante, LLC 0000073557

Service Caption (one line only)

Independent Validation and Verification (IV&V) Services

Subreciplent or Vendor CFDA #

[] subrecipient [X] Vendor 93.778 Dept of Health & Human Services/Title XIX

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2014 $123,928.56 $1,115,357.00 $1,239,285.56
2015 $123,928.56 $1,115,357.00 $1,239,285.56
2016 $123,928.56 $1,115,357.00 $1,239,285.56

TOTAL: $371,785.68 | $3,346,071.00 $3,717,856.68
[Jves Xno

Amaerican Recovery and Reinvestment Act {ARRA) Funding:

Ownaership/Control
D African American D Asian D Hispanic D Native American D Female
D Person w/Disability D Smali Business [:] Government & NOT Minority/Disadvantaged

D Other:

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

E REP 4 The procurement process was completed in accordance with the approved
RFP document and associated regulations.

The predefined, competitive, impartial, negotiation process was completed in
accordance with the associated, approved procedures and evaluation criteria.

TR

D Competitive Negotiation

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

D Alternative Competitive Method

D Non-Competitive Negotiation
L‘j Other 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.”

The non-competitive contractor selection was completed as approved, and the
procuremant process included a negotiation of best possible terms & price.

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.

Speed Chart (optional) Account Code (optional)




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
COGNOSANTE, LLC

This Contract, by and between the State of Tennessee, Depariment of Finance and Administration,
Division of Health Care Finance and Administration, Bureau of TennCare, hereinafter referred to as the
‘State” or “TennCare” and Cognosante, LLC, hereinafier referred to as the “Contractor,” is for the
provision of a Independent Validation and Verification (IV&V) Services, as further defined in the "SCOPE

OF SERVICES."

The Contractor is a Limited Liability Company.
Contractor Place of Incorporation or Organization: Delaware
Contractor Edison Registration (D # 73557

A. SCOPE OF SERVICES:

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

A2 The Contractor shall assign experienced and qualified full time and hourly staff to provide all
services and deliverables as required, described, and detailed herein or other related (V&Y
services as requested by the State. The Contfractor staff will be embedded with Eligibility
Determination System Contractor and State staff on-site and shall participate in all project
meetings and activities, as required to perform IV&V services and to effectively monitor, evaluate
and assess the system implementation project. All references in this Contract to “Eligibility
Determination System” shall mean the Medicaid and CHIP eligibility determination system
contract that started in November 2012, The Contractor acknowiedges that in performing the
V&V services sef forth herein, the Contractor shall comply with all IV&YV requirements specified in
this contract and in parinership with the Eligibility Determination System Contractor.

A3, The Contractor shali develop a monthly staffing plan that includes project roles, staff
assignments, classification as senior or junior staff according to the contract rate schedule, with
supporting justification, and expected utilization, including designation of full time or hourly billing
status. The Contractor shail submit the staffing plan to the State Project Director for review and
approval. The Contractor shall submit any proposed, requested or required changes to the
staffing plan in advance of the subject service or billing period, or as soon as reasonably possible
but in no event later than seven (7) calendar days following a change in staffing. The State may
approve or deny the staffing plan, in whole or part, or request changes, including assignment,
classification, or replacement of staff. The Contractor shall not bill for staffing or services not
approved by the State.

A4, The Contractor shall develop an IV&V project management plan that describes the activities, staff,
timeline, deliverables, and methodology for conducting the services requested in this Contract.
Project timelines proposed by the Contractor in the project management plan are subject to
raview and approval by the State, Any deliverables created must be submitied to the State
Project Director for review and approval.

A5 The Contractor shall participate in project meetings and shall review project deliverables and
artifacts to confirm that deliverables meet specifications, that requirements are addressed, and o
assess project progress and status. The Contractor shail identify, document and communicate
project risks and issues that may impact project schedule, scope or successhiyd completion. The
Contractor shali compile and submit regular status reports to the State and o the Centers for
Medicare & Medicaid Services (CM8) as required.



AB.

AT

A8,

A9

A10.

A1

A2,

A3

The Contractor shall review all written criteria and standards developed by the Eligibility
Determination System Contractor for accepting all Design, Development and Implementation
(DD1) deliverables. If directed by the State, the Contractor will collaborate with the Eligibility
Determination System Contractor to recommend all acceptance criteria and standards, All
criteria and standards developed by the Contractor are subject to review and approval by the
State.

The Contractor shalf participate in walk-throughs for DDI deliverables. Additionally, the
Contractor will review deliverables produced by the Eligibility Determination System Contractor in
draft and final form to ensure that the State receives all required materials according to quality
standards and Project Work Plan deadlines, as required by the State. The Contractor will use the
Acceptance Criteria as approved by the State for all deliverables reviews, and will make formal
recommendations as to whether the deliverables should be accepted by the State, The
Contractor shall be responsible for providing modification recommendations for DDI deliverables,
as necessary. The Conlractor shall be responsible for tracking all potential and actual liquidated
damages assessments incurred by the Eligibility Determination System Contractor, as well as
monitoring any Corrective Action Plans required {0 address those deficiencies, in a form and
manner provided by the State.

The Contractor shail participate in mestings between the State and the Eligibility Determination
System Contractor, as necessary. The Contractor should review all formal meeting minutes
produced from these meelings o ensure that summarles are complete and accurate and that all
decisions, action items, risks and issues are appropriately noted.

The Contractor shall develop a comprehensive strategy to validate and verify the business
requirements of the Eligibility Delermination System. The V&V strategy must detail the activities
that will be completed prior to the system design phase of the Eligibility Determination System
project to ensure that all business requirements established by the State meet the requirements
of the DD scope of work and are correct, complete and consistent with State and Federal
requirements.

The Contractor shalf develop a comprehensive strategy to validate and verify the technical design
glements of the Eligibility Determination System. The strategy must be developed and
implemented to ensure that the Eligibility Determination System reflects the business
requirements established by the State. The Eligibility Determination System Contractor will
develop Requirements Traceability Matrices (RTM) for tracking requirements and processes
through the project life cycle. The Contractor shall conduct an assessment of requirements and
associated business processes, and develop a project level RTM based on the RTM provided by
the Eligibility Determination System Contractor,

The Contractor will verify that all design milestones are met by the Eligibility Determination
System Contractor during the design phase of the project. In support of this task, the Contractor
will assist the State in the review or development of definitions of design milestones that are to be
met by the Eligibility Determination System Contractor during the design phase of the project.

The Contractor shail meet with the State weekly, or as scheduled by the State, to provide project
status and progress reports. During status update meetings, the Contractor will report on the
status of all aspects of the project addressed during the preceding period. Additionally, the
Contractor must confirm whether relevant defiverables, documents and artifacts are being
generated and maintained in an accurate manner, consistent with all requirements established by
the State and required by His Federal partners. The Contractor shall report to the State
immediately if any issue critical to project success is identified

The Contractor will validate and verify the Eligibility Determination System Contractor's business
process design mapping, interface design, and technical design prior to the beginning of detailed
design work to ensure all system requirements have been accounted for and addressed by the
Efigibility Determination System Contractor. As a part of this task, the Contractor's prefiminary
review should account for the Eligibifity Determination System Contractor's description of and
rationale for alt design changes made with respect to Contract requirements, the design disclosed
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in Eligibility Determination System Contractor’s proposal, and any change orders approved by the
State. The Contractor must explain the impact of these changes on project scope, program
budget and project schedule

The Contractor shall then perform an assessment of the entire system’s final design. This critical
design review should account for functional requirements, performance requirements, program
budget, program schedule, identified risks and issues, and other system constraints. Although
this review is expected fo be performed on the final system design, the Contractor should be
prepared to perform incremental design reviews on individual subsystem or configuration items
as they are designed. In these reviews, the Contractor will need to provide recommendations
and reasoning on whether to move forward with the design process

The Contractor shall develop a comprehensive V&V strategy to assess all system development
activities proposed and executed by the Eligibility Determination System Contractor. The
Contractor must assess the validity of the proposed deveiopment and testing environments, verify
the System Development Life Cycle process, recommend enhancements and/or modifications fo
the proposed systern, and make recommendations for developing new processes. The
Contractor shall ensure all system development actvities are conducted in accordance with
State-approved system design deliverables and all state and federal reguirements

The Contractor shalt validate data conversion plans, procedures, software, and all reiated
documentation. The Contractor shall incorporate reviews to validate relevant data conversion
deliverables, procedures for analyzing the completeness and accuracy of converted dala,
procedures for monitoring errors and contingency plans,

The Contractor will aiso analyze data conversion results documentation to verify concerns, issues
and risks and recommendations have met the requirements of the data conversion plans. The
Contractor will ensure data integrily is maintained and data conversion is performed efficiently
and according to schedule.

The Contractor shall propose a comprehensive V&Y strategy to assess all testing plans
proposed by the Eligibility Determination System Contractor. The Contractor must review all
Eligibility Determination System Contractor deliverables to determine the following: the testing
adequately demonstrates technical performance; the retest methodology is defined and sound;
and the size and scope of the tests thoroughly validate functionality. The Contractor will
recommend additional beta, paraliel, operational readiness, regression, and user test scenarios o
gxecute if deemed necessary to validate the system’s functionality. The Contractor will also be
responsible for tracking and validating all load testing of the system prior to “go live”.

The Contractor shall monitor, review, and validate all testing performed by the Eligibility
Determination System Contractor. A key responsibiiity of the Contractor is {0 ensure that the
system is free of defects and has been designed in accordance with all specified requirements
prior to system testing and integration activities.

The Contractor shall review the integration test specifications, test procedures, test steps and
other software test documentation to ensure it meeis or exceeds testing and quality standards
approved by the State. The testing technigues and reporting shall aliow for structural and
functional testing methods to be employed.

The Contractor shall analyze all system integration results documentation 1o ensure concemns,
issues, risks, and recommendations have met the requirements of the approved testing plans.

The Contractor shalf review the Eligibility Determination Systern Contractor’s user acceptance
testing (UAT) test scenarios and cases and also proposed additional priority test cases. The
Contractor shall propose a selection methodology to ensure statistical software unit, integration
and system measures of reliability are utilized. The use of siatistics shall allow the use of
Software reliability growth models (SWGM) which can be used for resource planning, release
management, and certification while providing statistical artifacts such as the probability of failure
within a time duration, the number of remaining errors in the software, and the mean time
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between failure of the software system and components. The Siate expects the Contracior to
utilize those software engineering best practices as defined in the IEEE Software Engineering
Body of Knowledge (SWEBOK) in order to ensure test favels, fest technigues and test measures
are utilized and managed in a manner which shall produce a robust software product.

The Contractor shall review the results of system vulnerability and penetration testing. The
Contractor shall track the resolution or mitigation of all identified issues

The Contractor shall conduct readiness reviews following the execution of UAT and validate the
Eligibility Determination System Contractor's Final Readiness Assessment. Readiness reviews
should identify the quantitative and qualitative impacts on any and all issues.

a The Contractor will propose an V&V strategy to assess all implementation plans
proposed by the Eligibility Determination System Contractor. When performing the
implementation support assessment, the IV&V Contractor should verify whether the
Eligibility Determination System Contractor's implementation plan includes a resource
distribution plan and a staffing plan adequate enough to ensure successful
implementation.

b, The Contractor will provide a written assessment indicating whether the Eligibility
Determination System Contractor is ready to start the implementation process.
Recommendations on implementation readiness and suggestions for modifications, if
necessary should be included in the written report.

c. In order to make ifs readiness recommendation, the Contractor will review and validate
the final data and file conversion deliverables from the Eligibility Determination System
Contractor. The Contractor will also review and monitor system processing and
performance, threshold compliance, and implementation support before it assists the
State in determining readiness for startup.

The Contractor shail support and participate in all external project reviews, including but not
limited to project security and Stage Gate reviews conducted by CMS and IRS. The Contractor
shall assist the State in preparing for and coordinating external project reviews, The Contractor
will verify the Eligibility Determination System Contractor's review documentation satisfles all
necessary criteria in advance of every Stage Gate Review.

The Contractor shall monitor the operation of the new software, systems and supporting
processes after the system implementation and work with State staff to develop system
performance measures and reports that will be used to monitor the system’s performance after
implementation. Once the system has been thoroughly assessed and svaluated in accordance
with the State-approved system performance measures after the implementation start date, the
Contractor shalf provide a written assessment of post-implementation operations. If deficiencies
are identified, the Contractor shall provide recommendations for improvement in its reports.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning July 1, 2013 and ending on June 30,
2016. 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 pericd or
pericds of time representing increments of no more than one year and a iotal contract term of no
more than five (5) 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 exiension
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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PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Three Million Seven Hundred Seventeen Thousand Eight Hundred Fifty-Six Dollars and
Sixty-Eight Cents ($3,717,856.68). 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 entitied 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 lability
represents available funds for payment o 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 fo request any work at all from the Contractor
during any period of this Contract.

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

Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the State in a total amount not {0 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.

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:

i For services performed from July 1, 2013, through June 30, 2018, the following
rates shall apply:

Amount

Service Description )
¢ riptio {per compensable increment)

Monthly rate for one {1} full time senior
account/project manager of senior staff $27,731.96  per month

Monthly rate for sach full ime junior staff (3 staff @
persons tolal) 3 19.608.64 per month

Hourly rate for senior staff 3 155.99 per hour
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Houtly rate for junior staff $ 122.56 per hour

{2) Should term extension option be utllized, for services performed from July 1,
2018, through June 30, 2018, the following rates shall apply:

Amount

Service Descriptio \
¢ ption {per compensable increment)

Socounprosect manager or Senor stat $28.854.20  per month
nggiﬁz iz:’;;‘of each full ime jundor staff (3 staff $21,014.09 per month
Hourly rate for senior staff $ 162.31 per hour
Hourly rate for junior staff $131.34 per hour

The Contractor shall bill service rates according to senior or junior classification and full time or
hourly designation in the approved staffing plan. The Contractor shall submit supporting
documentation for staff hours during the billing purposes. For full time staff, 3 "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 i the Contractor works more than 180 hours in a calendar
month. If designated full time staff work less than one hundred sixty {180} hours during the billing
period, the Contractor shall bill the lesser of the number of hours worked times the hourly rate or
monthly rate prorated based on the number of hours worked divided by one hundred sixty {160)
hours. The Contractor shall not be compensated for travel time {o the primary location of service
provision,

The Contractor shall submit monthly invoices for completed work, in forny 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 titie,
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 pericd
invoiced.

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;

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
{calcutations must be extended and totaled correctly).

{1) Invoice Number (assigned by the Contracior)
{2} Invoice Date

6
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(3) Contract Number (assigned by the State)

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

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

Contractor Tennessee Edison Registration JD Number Referenced in Preamble
of this Contract

(8} Contractor Contact for Invoice Queastions {name, phone, and/or fax)

{9 Contractor Remittance Address
{
{

5} Contractor Name
)

10y Description of Deliverad Service
11)  Complete itemization of Charges, which shall detail the following:

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

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

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

invoiced
v, Amount Due by Service
V. Total Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Coniract shall:

Y 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,

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 o the State of Tennessee
by the Contracior.

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
Agreement for Automatic Deposit (ACH Credits) Form” provided by the State. By doing
50, the Confractor acknowledges and agrees that, once said form is received by the
State, all payments o the Contractor, under this or any other contract the Contractor has
with the Siate of Tennessee shall be made by Automated Clearing House (ACH).

b. Tre Cordractor 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
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agrae with the Contractor's Federal Employer Identification Number or Tennessee Edisor
Registration 10 referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract untit 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 Comptrofler 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 sixly (60) 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 imely or proper manner, or if the Contractor viclates 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 Stale 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 "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 Contracior warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an emplovee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acling as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative fo
this Contract,

The Coniractor 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 Tennesses.

Nondiscrimination. The Contraclor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefifs of, or be otherwise subjected fo discrimination
in the performance of this Confract 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 protecied 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.
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Prohibition of ileqal Immigrants. The requirements of Tennessee Code Annotated (Tenn. Code
Ann). § 12-4-124, ef seq., addressing the use of illegal immigrants in the parformance of any
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penalties, up o and
including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contracter 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 ilegal 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 A, 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 atiestation that the subcontractor shall not knowingly utilize the
services of an Hlegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utiize the services of an
itegal immigrant to perform work refative to this Confract. Attestations obtained from
such subcontractors shall be maintained by the Confractor and made available to state
officials upon request.

<. 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.

d. The Contractor understands and agrees that fallure to comply with this section will be
subject to the sanctions of Tenn. Code Ann., § 12-4-124, ef seq. for acls or omissions
oceurring after its effective date. This law requires the Commissioner of Finance and
Administration to prohibit a coniractor 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
ilegat 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 faws and/or
reguiations, 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, shail 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 nofice by the State, the Complroller 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 aclivities conducted and records maintained pursuant (o this
Contract shali be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Repords. The Contractor shall submit brief, periodic, progress reports to the State as
requested.
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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 relinguishment 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 herelo, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. itis expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed o create an employer/emnployee 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 canstrued to be the emplovees 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 farms 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 imited 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 State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennasses 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 fo
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 ail 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. f any terms and conditions of this Contract are held {0 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 requdred or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with Member

10
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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:

Deputy Commissioner

Deapartment of Finance and Administration
Bureau of TennCare

310 Great Circte Road

Nashville, TN 37243

Telephone # (615) 507-6443

FAX # (815) 741-0882

The Contractor:

Mr. Thomas Stepka, Executive Vice President
and Chief Operating Officer
Cognosante, LLC
7926 Jones Branch Drive, Suite 330
McLean, Virginia 22102
Telephone # (480) 481-5965
FAX # (703) 827-0005
2

Tom stepk

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 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. Sald termination shall not be deemed a breach of Coniract 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 Tenn. Code Ann,, § 8-36-801, el seq., the law
governing the Tennessee Consolidated Retirement System (TCRS}), provides that if a retired
member of TCRS, or of any superseded system administered by TCRS, or of any local retirement
fund established pursuant to Tenn. Code Ann., 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 i it is later determined that the true nature of the working relationship
between the Contractor and the State under this Contract is that of "emplovee/emplover” and not
that of an independent contractor, the Confractor. 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.

Confidentiality of Records Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be {aken by the Contractor to safeguard the
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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 Slate 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 Siate's information; or, disclosed by the State to othears 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, regardiess 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.

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

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

- any act prohibited or restricted by the Contract, or

- violation of any warranty.

For purposes of this Contract, these items shall hereinafter be referred to as a "Breach.”
a. Contractor Breach — The State shall notify Contractor in writing of a Breach.

hH in 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 State shail notify the Contractor of amounts o be
assessed as Liguidated Damages. The parties agree that due to the complicated
nature of the Contractor's obligations under this Contract i would be difficult fo
specifically designate a monetary amount for a Breach by Contractor as said
amounts are likely to be uncertain and not easily proven, Conlractor hereby
represents and covenanis it has carefully reviewed the Liquidated Damages
contained in above referenced, Altachment B 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 3 reasonable estimate of
the damages that would occur from a Breach. Htis hereby agreed betwsen 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 & third party. The Contractor
agrees that the liquidated damage amount is in addition to any amounts
Contractor may owe the State pursuant to the indemnity provision or other
section of this Contract.

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

however, Contractor shall receive a credit for said Liguidated Damages
previously withheld except in the event of a Partial Default




(3) Partial Default— In the event of a Breach, the State may declare a Partial
Default. In which case, the State shail provide the Contractor written notice of
{1} the date which Contractor shall terminate providing the service associated
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 periods contained in the notice written to the Contractor.

in the event the State declares a Partial Default, the State may withhold, togsther
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 defaulted service; or (2) the cost to the State of providing the
defaulted service, whether said service is provided by the State or a 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
event a Partial Default is taken.

{4) Contract Termination— In the event of a Breach, the State may terminate the
Contract immediately or in stages. The Contractor shall be notified of the
termination in writing by the State. Said notice shall hereinafter be referred o as
Termination Notice. The Termination Notice may specify either that the
termination is fo be effective immediately, on a date certain in the future, or that
the Contractor shall cease operations under this Contract in stages. In the event
of a termination, the State may withhold any amounts which may be due
Contractor without waiver of any other remedy or damages available to the State
at law 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 State
which exceed the amount the State would have paid Contractor under this
Contract. Contractor agrees to cooperate with the State in the event of a
Contract Termination or Partial Takeover,

b. State Breach-— In the avent of a Breach of Contract by the State, the Contractor shall
notify the State in writing within 30 days of any Breach of Contract by the State. Said
notice shall contain a description of the Breach. Failure by the Contractor fo provide said
written notice shall operate as an absolute waiver by the Contractor 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
avail itself of any remedy at law in the forum with appropriate jurisdiction; provided,
however, failure by the Confractor to give the State written notice and opportunity to cure
as described herein operates as a waiver of the State’s Breach. Failure by the Contractor
to file a claim before the appropriate forum in Tennessee with jurisdiction ¢ hear such
claim within one (1) year of the written notice of Breach shall operate as a waiver of said
claim in its entirety. 1t is agreed by the parties this provision establishes a contractual
period of limitations for any claim brought by the Contracior,

Printing Authorization. The Contractor agrees that no publication coming within the jurisdiction of
Tenn. Code Ann., §12-7-101, et. 88q., shall be printed pursuant to this contract uniess a printing
authorization number has been obtained and affixed as required by Tenn, Code Ann., §12-7-103

{d}.
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State Ownership 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 fulf and final payment for each "Work Praduct” 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 whatsoever, all said Work
Products.

a. To the extent that the Contractor uses any of ifs 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 1o such Contractor Materials EXCEPT the
Contractor grants to the State an unlimited, non-transferable license to use, copy and
distribute internally, solely for the Siate’s internal purposes, any Contractor Materials
reasonably associated with any Work Product provided under the Contract.

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

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

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

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,
reasonable use and wear thereof excepted. Shouid the property be destroved, lost, or sfolen, the
Contractor shail be responsible to the State for the residual value of the property at the time of
loss.

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 ambiguily regarding the Contractor's
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below.

a. this Confract document with any attachments or exhibils (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 soligitation, as may be amended, requesting proposals in competition for this
Contract

d. any technical specifications provided {0 proposers during the procurement process (o

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

Workpapers Subiect 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 requsst, during normal working hours either while the
analysis is in progress or subsequent to the completion of this Contract,

Prohibited Advertising. The Coniractor 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.

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 eighteen {18) years. The Contractor
shall post “no smoeking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicabie during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subconiract related to this Contract.

Lobbying. The Contractor certifies, fo 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 Federai grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, confinuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been pald 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 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, /.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 renderad against them from commission of fraud, or a criminal offence in
connection with oblaining, attempting to obtain, or performing a public (federal, state, or
local) fransaction or grant under a public ransaction; violation of federal or state antitrust
statutes or commission of embezziement, theft, forgery, bribery, falsification, or
destruction of records, making faise siatements, or receiving stolen property;
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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 fallure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disgualified.

Contractor Commitment to Diversity. The Contractor shall comply with and make reascnable
business efforts to exceed the commitment to diversity represented by the Contractor's proposal
responding to RFP-31865-00352 (Attachment 6.2, Section B} 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.

Copyrights and Patents. The Contractor agrees to indemnify and hold harmiess the State of
Tennesses as well as its officers, agents, and employees from and against any and all claims or
suits which may be brought agamst 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 agrees 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 Contractor {o 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 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 result 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 behaif relating
to this Contract. The Confractor 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 Tenn. Code Ann. § 8-6-1086.

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

The Contractor shali comply with the following:

a. Reporting of Total Compensation of the Contracior's Executives.
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(1) The Coniractor shall report the names and total compensation of each of its five
most highly compensated executives for the Contractor’s preceding completed
fiscal year, i in the Contractor's preceding fiscal year it received:

3 80 percent or more of the Contractor's annual gross revenues from
Federal procurement contracts and Federal financial assistance subject
to the Transparency Act, as defined at 2 CF.R, 170.320 (and
subawards); and

it 325,000,000 or more in annual gross revenues from Federal
procurement contracts {and subcontracts), and Federal financial
assistance subject to the Transparency Act {and subawards); and

iit. The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13{a) or
15(d} of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a}, 780(d))
or section 6104 of the internal Revenue Code of 1886, (To determine if
the public has access to the compensation information, see the U.S.
Security and Exchange Commission total compensation filings at
hitp /fwww sec.qovianswers/execomp.htm ).

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

{2) Total compensation means the cash and noncash dollar vaiue earned by the
exgculive during the Contractor's preceding fiscal year and includes the following
{for more information see 17 C.F.R. 229.402{c}{2}:

i, Salary and bonus.

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

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

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

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

vi. Other compensation, if the aggregate value of all such other

compensation {(e.g. severance, termination payments, value of life
insurance paid on behalf of the employee, perquisites or property) for the
executive exceeds $10,000.

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 o extend its term, the Contractor must submit an exscutive
total compensation report to the State by the end of the month in which the amendment
to this Contract becomes effective.

d. The Contractor will obtain a Data Universal Numbering System {DUNS) number and
maintain its DUNS number for the term of this Contracl. More information about
obtaining a DUNS Number can be found at hitp/fedgovdnb comfwebionn/

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

HIPAA and HITECH Compliance. The State and Confractor shail comply with obligations under
the Health Insurance Portabilily and Accountability Act of 1986 (HIPAA) and Health Information
Tachnology for Economic and Clinical Health Act (HITECH) under the American Recovery and

Reinvestment Act of 2008 (ARRA) and their accompanying regulations, and as amended.

a. Contractor warrants {o the State that i is familiar with the requirements of HIPAA and
HITECH and their accompanying reguiations, and shall comply with aif applicable HIPAA and
HITECH requirements in the course of this Contract including but not limited to the following:

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

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

3. Timely Reporting of Violations in the Access, Use and Disclosure of PHI; and

4. Timely Reporting of Privacy and/or Security Incidents.

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

b. Contractor warrants that i 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, inciuding 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 and/or business associate under the HIPAA regulations and agrees to comply with all
applicable HIPAA and HITECH (hereinafier "HIPAA/HITECH"} regulations. In accordance with
HIPAA/HITECH regulations, the Contractor shall, at a minimum:

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

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

c. Agree that if it is not in compliance with all applicable standards defined within the
transactions and code sels, privacy, security and all subsequent HIPAA/MITECH
standards, that it will be in breach of this Contract and will then take all reasonable steps
to cure the breach or end the violation as applicable. Since inability to meset the
transactions and code sets requiraments, as wall as the privacy and security
requirements can bring basic business practices between TennCare and the Contractor
and between the Contractor and its providers and/for 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
and health oversight and its refated functions. All PHI not transmitted for these purposes
or for purposes allowed under the federal HIPAA/HITECH regulations shall be de-
identified to secura and protect the individual enrolieg’s PHE;

Report to TennCare's Privacy Office immediately upon becoming aware of any use or
disclosure of PHI in violation of this Contract by the Contractor, ifs officers, directors,
amployees, subconiractors or agents or by a third party to which the Contractor disclosed
PHI;

Specify in its agreements with any agent or subcontractor that will have access o PHI
that such agent or subcontractor agrees o 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
faderal HIPAA requiations. The Contractor shall also send information fo enrollees
educating them of their rights and necessary steps in this regard;

Make an enroliee's PHI accessible to TennCare immediately upon request by TennCare;

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

Create and adopt policies and procedures to periodically audit adherence to all
HIPAAHITECH regulations, and for which Contractor acknowledges and promises o
perform, including but not limited to, the following obligations and actions:

Agree to ensure that any agent, ncluding g subcontractor, to whom it provides PHI that
was created, received, maintained, or transmitted on behalf of TennCare agrees {o use
reasonable and appropriate safeguards to protect the PHL

if feasible, return or destroy all PHI, in whatever form or medium {including any electronic
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 promptly as
possibie, but not later than thirty (30) days after the effective date of the termination,
cancellation, expiration or other conclusion of the Agreement. The Contractor shall
identify any PHI that cannot feasibly be returned or destroyed, Within such thirty (30)
days after the effective date of the termination, cancellation, expiration or other
conclusion of the Agreement, the Confractor shall: (1) certify on oath in writing that such
return or destruction has been completed; (2) identify any PHI which cannot feasibly be
returned or destroyed; and (3) certify that it will only use or disclose such PH] for those
purposes that make its return or destruction infeasible;

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

Set up appropriate mechanisms o limit use or disclosure of PHI o the minimum
necessary fo accomplish the inlended purpose of the use or disclosure;

Create and implement policies and procedures to address present and future

HIPAA/HITECH regulatory requirements as needed, including, but not limited to: use and
disciosure of data; de-identification of data; minimum necessary access; accounting of
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disclosures; enroliee’s right to amend, access, request restrictions; notice of privacy
practices and right to file a complaint;

p. Provide an appropriate level of training o s staff and employees regarding
HIPAA/HITECH-related policies, procedures, enrcllee rights and penalties prior {o the
HIPAA/HITECH implementation deadlines and at appropriate intervals thereafter

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

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

s. Be permitted to use and disclose PHI for the Contractor's own legal responsibilities;
t. Adopt the appropriate procedures and access safeguards {o restrict and regulate access

to and use by Contractor employees and other persons performing work for the
Contractor to have only minimum necessary access to PHI/PH within their organization;

. Continue to protect and secure PHI/PI relating to enrcliees who are deceased;

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

W, Make available PHI in accordance with 45 C F.R. 164,524,

X. Make available PHI for amendment and incorporate any amendments {o PHi in

accordance with 45 C F.R. 184 528; and

¥. Outain a third (3rd) party certification of their HIPAA transaction compliance within ninety
(90) calendar days upon request by TennCare. .

The Contractor shail frack ailt security incidents as defined by HIPAA/HITECH, and, as
required by the HIPAA/HITECH Reports. The Contractor shail 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 hoid TennCare harmiess for
expenses andfor damages reiated to the breach. Such obligations shall include, but not be limited
to, mailing notifications to affected enroliees. Substitute 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 shail 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 Notification of Provisional Breach - The Contractor shall notify
TennCare's Privacy Office immediately upon becoming aware of any incident, either confirmed or
provisional, that represents or may represent unauthorized access, use or disclosure of encrypted
or unencrypted computerized data that materially compromises the security, confidentiality, or
integrity of enrollee PHI maintained or held by the Contractor, including any unauthorized
acquisition of enrolice PHI by an employee or otherwise authorized user of the Contractor s
system. This includes, but is not limited to, loss or suspected loss of remote computing or
telework devices such as laptops, PDAs, Blackberrys or other Smartphones, USB drives, thumb
drives, flash drives, CDs, and/or disks.
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a The Cont:acfef will use the LGS$ W{}{kshee? located at
£ sel wdf 1o quickly gather and
organize | nforma‘é;on about the incident. The Contractor must provide TennCare
with timely updates as any additional information about the loss of PHI/PH
becomes available.
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b. if the Confractor experiences a loss or breach of said data, TennCare will
determine whether or not notice to individuals whose data has been lost or
breached shaif be provided and the Contractor shall bear any costs associated
with the notice or any mitigation.

Limitation of Liability. The parties agree that the Contractor's lability under this Contract shall be
limited to an amount equal to Two {2) times the Maximum Liability amount detailed in section C1.
and as may be amended, PROVIDED THAT in no event shall this section limit the fiability of the
Contractor for intentional torts, criminal acts, or fraudulent conduct.

Emplovees Excluded from Medicare, Medicaid or CHIP. The Contractor does heraby attest,
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
Maedicare, Medicaid, andfor 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 exciuded or terminated from participation in Medicare, Medicald, andfor CHIP
programs.

Social Security Administration {SSA) Required Provisions for Data Security. The Contractor shail
comply with limitations on use, treatment, and safeguarding of data under the Privacy Act of 1974
(5 U.8.C. 5523}, as amended by the Computer Malching and Privacy Protection Act of 1988,
related Office of Management and Budget guidelines, the Federal information Security
Management Act of 2002 (44 U.S.C. § 3541, ef seq.}, and related Nationa! Institute of Standards
and Technology guidelines. In addition, the Contractor shall have in place administrative,
physical, and technical safeguards for data.

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

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

c. The Contracior shail provide a current list of the employees of such contractor with
access to SSA data and provide such lists to TennCare upon request.

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

e. The Contractor shall ensure that its employees:

) properly safeguard PHIPIH furnished by TennCare under this Contract from loss,
theft or inadvertent disclosure;




{2} understand that they are responsible for safeguarding this information at all
times, regardless of whether or not the Condractor employee is at his or her
reguiar duty station,;

{3) ensure that laptops and other electronic devices/ media containing PHI/PI 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) imit disclosure of the information and delails relating to a PHI/PH loss only to
those with a need to know.

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

Loss or Suspected Loss of Data — If an emplovee of the Contractor becomes aware of
suspected or actual loss of PHI/PH, 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 focated at

hitpfeww i gavitenncars/forms/ohl_piworkshest pdf to quickly gather and organize
information about the incident. The Contractor must provide TennCare with timely
updates as any additional information about the loss of PHI/PIl becomes available.

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

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

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

Definttions

(1) "SSA-supplied data” ~ information, such as an individual's social security
number, supplied by the Social Security Adminisiration to TennCare to determine
entitlement or eligibility for federaily-funded programs {(CMPPA between S$A and
F&A; IEA between SSA and TennCare),

(2 “Protected Health information/Personally identifiable Information” (PHI/PI) (45
C.F.R §180.103; OMB Circular M-06-19) - Protected health information means
individually identifiable health information that is: (i) Transmitted by electronic
media; {il} Maintained in electronic media; or (iif} Transmitted or maintained in
any other form or medium,

{3) “Individually identifiable Heaith Information” - information that is a subset of
heaith information, including demographic information collected from an
individual, and: (1) Is created or received by a health care provider, health plan,
employer, or health care clearinghouse; and (2) relales to the past, present, or
future physical or mental health or condition of an individual; the provision of
healith 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 {il} with
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E.28

E.28

respect to which there is a reascnable basis to believe the information can be
used to identify the individual.

(4) “Personally ldentifiable information” — any information about an individual
maintained by an agency, including, but not limited fo, education, financial
transactions, medical history, and criminal or employment history and information
which can be used to distinguish or race 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.

Offer of Gratuities. By signing this Contract, the Coniractor 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 empioyees from the Contractor,
his agent, or employees and may result in termination of the Contract as provided in Section D 4.

Privacy, Security and Confidentiality - The Contractor shall ensure it continuously meets all
federal regulations and State laws, and as amended, regarding standards for privacy, security,
and confidentiality of individuatl data, referred to as, but not imited to, individually identifiable data,
protected heafth information, personal information, personally identifiable information, substance
abuse and mental health information, federal tax information and genetic information. The actual
damages for the Contractor's failure to comply with the legal standards and requirements and
State policies shall be any penalties that the Bureau is assessed.

Maedicaid and CHIP Safeguards - The Contractor must provide safeguards that restrict the use or
disclosure of information concerning applicants and beneficiaries to purposes directly connected
with the administration of the plan:

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

Establishing eligibility;

Determining the amount of medical assistance;

Providing services for beneficiaries; and,

Conducting or assisting an investigation, prosecution, or civil or criminal proceeding
refated to Medicaid or CHIP administration.

Lo oe

i, The Contractor must have adequate safeguards to assure that—

a. Information is made available only to the exient necessary to assist in the valid
administrative purposes of those receiving the information, and information received
under 28 USC section 8103(l} is exchanged only with parties authorized to receive
that information under that section of the Code,; and,

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

ik, The Contractor must have criteria that govern the types of information about applicants
and beneficiaries that are safeguarded. This information must include at least--

Mames and addresses;

Medical services provided;

Social and economic conditions of circumstances;

Contractor evaluation of personal information;

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

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

~e a0 T
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g. Any information received for verifying income eligibility and amount of medical
assistance payments,

h. Income information recelved from SSA or the Internal Revenue Service must be
safeguarded according to Medicaid and CHIP requiremants,

i Any information received in connection with the identification of legally liable third
party resources,

I Social Security Numbers,

The Contractor must have criteria approved by the State specifying:

a. The conditions for release and use of information about applicants and beneficiaries.

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

¢. The Confractor shall not publish names of applicants or beneficiaries.

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

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

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

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

h. If a court issues a subpoena for a case record or for any Contractor representative to
testify concerning an applicant or beneficiary, the Confractor must notify the State at
least ten {10} days prior to the required production date so the State may inform the
court of the applicable statutory provisions, policies, and reguiations restricting
disclosure of information, effective until Jan. 1, 2014

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

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 Coniract, these items shall govern in order of
precedence below.

a.

b.

C.

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

any clarifications of or addenda to the Contractor's proposat seeking this Contract;

the State solicitation, as may be amended, requesting proposais in competition for this
Contract,

any technical specifications provided to proposers during the procurement process to
award this Coniract;

the Contractor's proposal seeking this Contract.




IN WITNESS WHEREOF,

COGNOSANTE, LLC.:

g ! ;‘f ‘ Z

CONTRACTOR SIGNATURE ‘ DATE June 5, 2013

Thomas Stepka, Executive Vice President and Chief Operating Officer

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
DIVISION OF HEALTH CARE FINANCE AND ADMINISTRATION

BUREAU OF TENNCARE:
Larry B. Martfn! Interim Commissioner DATE



ATTACHMENT .

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: Gt p 2
CONTRACTOR LEGAL ENTITY NAME:
Cognosante, LLC

FEDERAL EMPLOYER IDENTIFICATION NUMBER: 680121468
{or Social Security Number) vo- 6

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.

L/ i
AL
A
CONTRACTOR SIGNATURE v

NOTICE: This altestation MUST be signed by an individual empowered to contractually bind the Conracior. f said individual is not
the chief executive or president, this documaent shall attach evidence showing the individual's authority to contractually bind the

Contractor.

Thomas Stepka, Executive Vice President and Chief Operating Officer

PRINTED NAME AND TITLE OF SIGNATORY
June 5, 2013
DATE OF ATTESTATICN
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ATTACHMENT B
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 to 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
calendar 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 State Project
Director, or his or her designee, 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.

A general liquidated damage of $500.00 per calendar day/occurrence, as applicable, may be assessed at
the sole discretion of the State for any violation of a contract provision that is not specifically listed in the
following table.

PROGRAM ISSUES - 1 DAMAGE

Failure to monthly develop a staffing plan { | The damage that may be assessed shall

1. | for review and approval by the Project “1 be five hundred dollars ($500) per
-| Director and provide notice of no later business day until the requirements are

than seven (7) calendar days following a met.

change in staffing per Section A.3. e
. | Failure to identify, document and x The damage that may be assessed shall
2. | communicate project risks and issues be one thousand dollars ($1,000) per
- that may impact project schedule, occufrence until the requirements are

scope or successful completion and met.

submitting status reports to the State
and to CMS as required by Section A.5.

Failure to develop strategy to validate | The damage that may be assessed shall
3. | and verify the technical design elements | . | be one thousand dollars ($1,000) per
of the Eligibility Determination System occurfence until the requirements are
- | per Section A.10. - | met.
. Failure by the Contractor to meet the
- { standards for privacy, security, and $1,000 per affected member per
4, i confidentiality of individual data as occurrence.

evidenced by a breach of the security




| per Section E.28.

Failure by the Contractor to execute the
appropriate agreements to effectuate
transfer and exchange of TennCare
enrollee PHI or TennCare confidential
information including, but not limited to, a
data use agreement, trading partner
agreement, business associate
agreement or qualified protective order
prior to the use or disclosure of PHl to a
third party. (See Business Associate
Agreement between the parties)

$1,000 per affected member per
occurrence.

Failure by the Contractor to seek
express written approval from TennCare
prior to the use or disclosure of

| TennCare enrollee data or TennCare

confidential information in any form via
any medium with any third party beyond

| the boundaries and jurisdiction of the

United States. (See Business Associate
Agreement between the parties)

$1,000 per affected member per
occurrence.

Failure by the Contractor to timely report

1 violations in the access, use and

disclosure of PHI or timely report a
security incident or timely make a
notification of breach or notification of
provisional breach per Sections
E.20.a.3 & 4.; E23. (See also Business
Associate Agreement between the
parties)

' $1,000 per affected member per

occurrence.
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