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(GOVERNOR COMMISSIONER

MINUTES
ADVISORY COUNCIL ON STATE PROCUREMENT MEETING #017
MONDAY, AUGUST 4, 2014 —3:00 P.M.
TN TOWER - 3" FLOOR — NASHVILLE ROOM

Members in Attendance:

Mike Perry, Sondra Howe, Buddy Lea, Kelly Smith, Jason Mumpower, Rick Peppers, Terry
Anderson, Michelle Lane, Scottie Domenico, Melissa Kmiecik

Members Joining by Phone:

Hugh Holt

Others in Attendance:

Paul Krivacka, Hannah Terry, Susan Mersh, Kevin Bartels, Melinda Parton, Bryan Chriske, Don
Tvancic, Lauren Plunk, Sheila Ewing-Agnew, Shay Oliphant, Shannon Howell, Colleen Mallea,
Toni Stuart, Charlotte McKinney

I Call to Order: Mike Perry, Chief Procurement Officer and Advisory Council on State
Procurement Chairman, officially called the meeting to order and recognized that a
quorum of members was present. Mr. Perry recognized that Hugh Holt joined the
meeting via conference call.

I1. Minutes from the April 30, 2014 Meeting: Chief Procurement Officer Perry asked if
there were any corrections or additions to the minutes from the April 30, 2014 meeting.
Seeing none, a motion was made Kelly Smith, Assistant Commissioner, Department of
General Services, to accept the minutes as presented. The motion was seconded by Jason
Mumpower, Chief of Staff, Comptroller’s Office. All members voted in favor —none
opposed.

III. New Business: Chief Procurement Officer Perry expressed his gratitude to the
stakeholder representatives from the vendor community, State agencies, and local
government who serve on the Central Procurement Office Policy Review Subcommittee
(“Subcommittee”) for their continued efforts in reviewing and contributing to the
documents that were brought before the Advisory Council. Mr. Perry then turned the
floor over to Paul Krivacka, Lead Attorney/Director of Category Management, Central
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Procurement Office, to discuss the New Business agenda items.

Mr. Krivacka stated that the common theme of the documents that were to be presented
was an effort to make processes of the Edison and non-Edison worlds more
homogeneous. Mr. Krivacka then reviewed the proposed revisions to:

(1) Respondent’s Diversity Utilization Plan for Invitation to Bid (ITB) in Edison
Configurator

Mr. Krivacka stated that at the May 15, 2014 Procurement Commission meeting, the
diversity questions asked in the Request for Proposals (“RFP”) and Request for
Qualifications (“RFQ”) templates were updated. Mr. Krivacka added that the new
proposed document would update the diversity questions asked in the Invitation to
Bid (“ITB”) document, which was generated by the Edison Document Configurator.

Mr. Krivacka stated that the proposed document contained updated language and
reduced the number of pages from four (4) down to two (2), by simplifying the
background information and simplifying the requested response document. Mr.
Krivacka stated that the proposed document had been reviewed by the Subcommittee
and the Governor’s Office of Diversity Business Enterprise.

Chief Procurement Officer Perry clarified that the terms “Edison and non-Edison
worlds” referred to the fact that some procurement documents, like the RFP, are done
outside of Edison but the resulting contracts are loaded into Edison. RFP language
comes from the models and templates that are available on the Central Procurement
Office website, whereas some other documents reside in the Edison configurator.
Edison assembles contract documents for an ITB. A contract using the FA model or
RFP or RFQ process would be considered the non-Edison world.

Mr. Perry asked if there were any additional comments or questions regarding the
Respondent’s Diversity Utilization Plan for Invitation to Bid (ITB) in Edison
Configurator. Michelle Lane, Metropolitan Nashville Government, asked if these
changes affected any of the recommendations made under the State’s disparity study.
Mr. Krivacka responded that the requested changes did not.

Seeing no additional questions, a motion was made by Mr. Mumpower to recommend
the proposed changes to the Respondent’s Diversity Utilization Plan for Invitation to
Bid (ITB) in Edison Configurator as presented, to the Procurement Commission for
approval. Buddy Lea, Assistant Commissioner, Department of Finance and
Administration seconded the motion. All members voted in favor — none opposed.

(2) Contract Term, Renewal, or Extension Language

Mr. Krivacka stated that contracts in Edison were renewed and extended differently
than contracts outside of Edison. There was a split between the standard contract
language used in Edison generated documents and non-Edison generated documents.
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The standard language outside of Edison required an amendment to extend a contract
irrespective of whether additional funds were needed. The proposed Renewal or
Extension language would separate renewals or extensions from true Contract
Amendments. The proposed changes would simplify and facilitate the extension and
renewal process and contain language for procurement professionals stating that if
they are changing a contract in a material manner (other than an extension or renewal)
then an amendment would be required.

Chief Procurement Officer Perry asked whether this new process would dictate
whether or not a contract that is simply a renewal or extension would appear on the
Consent Calendar for the Fiscal Review Committee (“FRC™), as opposed to formal
amendments that actually add funds or modify terms and conditions or scope. Mr.
Krivacka stated that FRC can review any contract it deemed necessary but it is
anticipated that this proposed change would make the review of routine extensions or
renewals unnecessary, which would place the focus on true amendments.

Mr. Lea added that this proposed change represented a significant improvement and
allowed the focus to be on amendments that really needed a close review and analysis
and it would also serve to clarify the process for state agencies.

Chief Procurement Officer Perry asked if there were any additional comments or
questions regarding the proposed Contract Term, Renewal, or Extension Language.
Seeing none, a motion was made by Mr. Mumpower to recommend the proposed
Contract Term, Renewal, or Extension Language as presented, to the Procurement
Commission for approval. Ms. Smith seconded the motion. All members voted in
favor — none opposed.

(3) Renewal or Extension Request

Mr. Krivacka stated that a new Renewal or Extension Request document was created
which resulted in two forms: an Amendment Request for true contract amendments to
make material changes to a contract, and the new Renewal or Extension Request for
contract renewals or extensions only. Mr. Krivacka stated that the Renewal or
Extension Request was a much shorter document and simpler than the Amendment
Request, which would expedite the approval process for renewals and extensions and
place the focus on true amendments.

For the record, Mr. Mumpower asked for confirmation that the intent of the form was
to extend a contract without changing the maximum liability of the contract and that
if additional funds were required, an amendment to the contract would be required.
Mr. Krivacka confirmed that was correct.

Chief Procurement Officer Perry thanked Mr. Mumpower for that clarification and
asked if there were any additional comments or questions regarding the proposed
Renewal or Extension Request. Seeing none, Mr. Mumpower made a motion to
recommend the Renewal or Extension Request as presented, to the Procurement
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Commission for approval. Mr. Lea seconded the motion. All members voted in
favor — none opposed.

(4) Optional Non-Discrimination Clause

Mr. Krivacka stated that this was another area where the Edison and non-Edison
worlds were different. On January 16, 2014 the optional non-discrimination clause
language was approved for use in Grant Contracts. There have been occasions where
fee-for-service agreements have been entered into between the State and religious
organizations and the standard non-discrimination language created some first
amendment issues for the religions organizations. In an effort to be consistent in all
contract documents, the request was made to add this optional non-discrimination
clause to FA contracts.

Chief Procurement Officer Perry asked if there were any additional comments or
questions regarding the Optional Non-Discrimination Clause. Seeing none, a motion
was made by Ms. Smith to recommend the proposed Optional Non-Discrimination
Clause as presented, to the Procurement Commission for approval. Mr. Lea seconded
the motion. All members voted in favor — none opposed.

At this point, Mr. Krivacka accidently presented agenda item number seven (7) out of
order. A motion was made by Mr. Mumpower to allow Section 11 of the Procurement
Procedures Manual of the Central Procurement Office to be presented out of order. The
motion was seconded by Ms. Smith. All members voted in favor — none opposed.

(5) Section 11 of the Procurement Procedures Manual of the Central Procurement
Office [originally shown as agenda item number seven (7)]

Mr. Krivacka stated that Section 11 of the Procurement Procedures Manual of the
Central Procurement Office incorporated by reference the documents listed on the
Central Procurement Office intranet site. If approved, the webmaster would
reorganize the available documents into a more logical grouping which would follow
the chronological ordering of events in the procurement process. This request would
also update the list of the documents available on the website and remove the Request
for Proposals (RFP) Cost Only Model and Solicitation Model.

The Request for Proposals (RFP) Cost Only Model and Solicitation Model are no
longer approved procurement methods in the Central Procurement Office’s statutes,
rules, policies or procedures and; therefore, should be removed from the CPO’s
website. The RFP Cost Only Model was previously issued for the purpose of
awarding a fee-for-service contract based upon an evaluation of cost only. The
benefits of this process are already covered by the ITB process and are; therefore,
superfluous.

A motion was made by Mr. Mumpower to recommend the proposed revisions to
Section 11 of the Procurement Procedures Manual of the Central Procurement Office
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as presented, to the Procurement Commission for approval. The motion was
seconded by Ms. Smith. All members voted in favor — none opposed.

(6) GG Template [originally shown as agenda item number five (5)]

Mr. Krivacka stated that the GG template was a grant template used between the State
and other government entities. Some confusion has existed as to whether this was a
template, which required a Rule Exception for changes, or a model which would not
require a Rule Exception for changes. The proposed change would clarify that the
document was a template and as such would require a Rule Exception for changes.
Mr. Krivacka added that and it was now a more user-friendly document and was
better aligned with the Delegated Grant Authority process.

Mr. Krivacka also added that as a general practice in the review of all documents, the
Central Procurement Office has attempted to use less “legal-ese” in an effort to add
more clarity.

Mr. Krivacka stated that State Audit recommended some additional changes to
Section D.11, Public Accountability, of the GG Template that were not included in
the document as distributed to the Advisory Council members prior to the meeting.
The recommended changes clarified the citations, corrected some minor grammar,
and added instructions related to the sign that Grantees must display.

A redline copy of the additional recommended changes was provided to all Advisory
Council members at the meeting as follows:

D.11. Public Accountability. If the Grantee is subject to Tenn. Code Ann. §§§ 8-4-
401—409- et seq., or if this Grant Contract involves the provision of services to
citizens by the Grantee on behalf of the State, the Grantee agrees to establish a
system through which recipients of services may present grievances about the
operation of the service program-and-the. The Grantee shall also display in a
prominent place, located near the passageway through which the public enters in
order to receive Grant supported services, a sign at least eleven inches (11"} in
height and seventeen inches (17") in width stating:

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

The sign shall be on the form prescribed by the Comptroller of the Treasury.
Copies shall be provided to the Grantee by the Grantor State Agency.

A motion was made by Mr. Lea to recommend the proposed revisions to the GG
Template as presented and as amended by the additional recommended changes noted
above, to the Procurement Commission for approval. The motion was seconded by
Mr. Mumpower. All members voted in favor — none opposed.



Iv.

(7) Request for Proposals (RFP) Schedule of Events Template [originally shown as
agenda item number six (6)]

Mr. Krivacka stated that this change was to clarify the timing of events after the REP
files were opened for public inspection. Previously the instructions advised to wait “8
Business Days”, after which files were opened until the Contract was sent to the
Contractor for signature. Since an aggrieved respondent has seven (7) calendar days
after becoming aware of the facts giving rise to a protest to file a written protest, the
proposed change would align the protest procedures with the language in the RFP
Schedule of Events. A few other minor changes were made to organize and make the
document read better.

A motion was made by Mr. Lea to recommend the proposed Request for Proposals
(RFP) Schedule of Events Template, as presented, to the Procurement Commission
for approval. The motion was seconded by Ms. Smith. All members voted in favor —
none opposed.

Other Business: Chief Procurement Officer Perry asked for any other business that the
Council needed to discuss. Seeing none, he took this opportunity to thank all the
members of the Policy Review Subcommittee for their time and hard work in reviewing
and providing input on Central Procurement Office templates, models, and policies and
procedures.

Adjournment: Seeing no other business, a motion for adjournment was made by Ms.
Smith and seconded by Mr. Lea. All members voted in favor — none opposed.
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FA-MODELFEE FOR GOODS OR SERVICES CONTRACT TEMPLATE (FA)

This modeltemplate prescribes the format and content for afee-for-servicecontract- withcontracts involving the purchase of
goods or services from an individual, business, or non- profit, or-a-government-entity-of anotherstate-orcountry. This

contract template requires the expenditure of State func funds.

Documentsehhps—typemurwrocurement professionals shall adhere to this medeltem gla e with revisions only as
instructions permlt nsignificant-de , ! hie d . e .

.EA_.Iem late.

Gemp#e%iermﬁeld&and«‘eﬂaw%aﬂlamhemﬁm&%eémeéen&tm{&m%mﬂam&
amount;-will/will-rot)-asindicated-and with-cenforming-font-and-color.

Gemﬁemsmmwe&ﬂdd&mﬂdmmmmahmnmmﬂwéﬂgwéé%ﬁpm&

Add-additional-information-enly-if-necessary-

{na-ce ﬁtra ct-with-an-individual,-delete the-model-preamble-phrase; “Place-cfincorperatienor-0 reanization:
Location.”
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Draft-the scope-ofservicesto-clear! ,—Jpeei-f-iealIyTanddeﬁni-tivelydetaiIeontraeterdutie-s-,—respensibil-itiesq
and-associated-perfoermance-requirem ents-and-describe,-in-detail,-theservice-and-deliverable

requirements-and-all-related-specifications:

a scope-of sepvices,-and-oversight
entract-documentas-certifisation-and

examiners-will-rely on-thecontracting-agency-head's-sig

the Fiscal Review-C : £ the G LA bi :
MMWMW&WWMhWId~plan-pmsusements—and~draft 4
mnﬂaﬂmeh&ha&s%WM%dﬂrmﬂeﬁdﬂ&m
periodf! ; : : that o -dliff G | ap—
it aidodsE0 hs), o clearjustification-citing-t ific.ci | thed ted

L4t " dntsed L basi

Option.T R LorExtensi
%M%m%%nt%ﬂ%g%mgnmmﬂwmwe
mddethIIMﬁmnmmMﬂgmeﬁheemamed&}a&
appropriate:

Bn#‘—RenewalQ_@ﬂons.—'iihis-(;entmstmay--b&mnewe&upenﬁatisfaator}wmpletien@f--the—'lierm-.—“lihe
State reserves-therightto-execute-up-te-nu mber-(#)-renewal-options-underthe-same-terms-and
conditions-for-a-period-not-to-exceed twelve-(12)-months-each-by the State-at the State's-sole
optien.—innoevent,—hewever,—shaII4hemaximum—Tarm,—ine!uding-all{enewalsor—extensionsr.
exceed-a-total-of sixty-(60)-months:

B4t Term-Extension-ltis-understood-and-ag reed-that the State-may-extend-the-Term-an-additional
pen‘od—eﬂime-,—neHoexeeeden&hundred-eightwﬁso)-day&beyondihe--expirati@ndateoﬁhis
Contract-under-the-same-terms-and-conditions—in-noe ‘event-however;-shall the-maximum-Term;
ineludingalLextensien&er—renewals,-exceedﬂadotakefsixty‘-(sﬂ}menths:

Gr——PAYMENT-TERMS-AND-GONDIHCONS
Revise—Pavmen-t—Ie;m&a-nd—C—enditien—&seetions-enly-as—ppevided-inmmmwen&
The-reimhursament—efastuatwsts-inaiee-ier—ser-viee-contraat—is—NQT—resommended.—lf—the-mnmat—lnaludes
paylment~tems-pwv1ding—for%veimbquemant-of—ac:tual—eosts{other-t-han—trauemepensat@on—lna«erdanee
with—sta&&sa&esi—thepa!fmenuerms-muﬁ-alsﬂinclude-prmﬂs@ens—thatdessrlbemw—hsmhe-ﬂatemﬂi
audit-eentrastor—expenditumunsumhat—thestate-anly—pavs!or-aatual,-reasenahle,—necessan,t—and
allowed-costs-and-that such-costsresulted-from-competitiveprocurements:

Payment-Methodelegy
| Ihedefault—paymentmethedeleg‘;—used-iHhemodetprov-idemwnitrnﬂesmne-uempemrate-pafmm
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=]

——

ftemporal-paymentrates-effect-payment-for-service-perio ds-greater-than-an-hcur{e-g--daily
payment-rates)-add-a-new-subsection-{simtarto-the-fellowing-exampl e)-that-defines-the
payment-period-and-provides fer pre-rata-payments forcompleted perieds-o fserdeceless-than
the-paymentrate period:

Replace%xa.—with%heieﬂewinyf—speeiﬁerﬁateescalaﬁenduriﬂg{heaaat»mc%%erm—is
appropriate:

Qption:-Timely lnveice
Add the-following-payment-rate contingeney-notation-{asindicated)if-timely-invoiceis+eq uired
forfull payment{increasing the days-permitted-as-appropriate)s

iii
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_the-modelwith the followingsections; respectively-if-one;lur
work-under-the-contractisappropriate:
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Travel-Compensation
Replace the section-with-thefellowing-as-approp riate{and-revise-the- Maximum-Hability-section-as
indicated):

Add-clear;-non-conflicting;-invoicereq uirementsto-this-section-as-approprate:

Revise-the section to-requi re-or permitinvoices-more-er-less-often-than-monthly:

Qptien;-Retention-Of Final Payment
Add the following-ersimilar-text-only-as-appropriate:

b STAMDARD.TERRMS AND.CONDITIONSE
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TP T T

Fermirationfor-Cause

Replace thesection-with-the-fellowing-as-approp riate-andinthe bestinterest of-thestate:

Nondiscrimination
Replace thesection with-the following ONLY-if-contracting-with-a-REHGIO US-ORGANIZATION:

D-Z—— Nondiscrimination. . The Contractor hereby-agrees-warrants,-and-assures-that-no-person-shall-be
exs!udedimMaﬁeipaﬁan%bedenieébeneﬁﬁa&e%bee&ewﬁs&eubje&ediedmeﬂmimﬁenin
mwmmnmmwm%eemmme%pmﬁimﬂhe@eﬁmmmdw
awﬂassiﬁeatbnpmtested—by&demﬁlennessee%tate-eensﬁtutienalrepatahmw_law.‘irhe
Contractor-shall,-upon request-show-proof-of such-nondiscrimination-and-shall postin-censpicuous
places, available to-all employees-and-applicants,-notices-of nondiscrimination-

E.———SPECIAL TEOMS AND.CONDITIONS
Add the following sections-as indicated-and-inthe-orderbelow—After-whi ch,add-otherspecial- terms-and

conditions-sectionsasappropriate, pro vided-that-none conflict withstate interests-or standard-contract
previsiens:

Wherever-instructions directJegal counsel-invelvementcompliance-will be-assumed.

lasurance

AddﬂtheﬁfeuewingseaienaneLreWsem—deletesubseeﬁeﬁHebﬁng{efwemgeanérmmtmam{evemge
amounts-as-appropriate:
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Workpapers-Subject-to-Review
Add-the following section-only-if-the-contractrequires-the performance-e faudit;-acceunting or-financial

analysis-services:

xnmental-Tebacce-Smeke

m
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Add-thefollowing section-as-appropriate:

Lobbying

Add-the-followingsection-as-appropriate:
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involving-contingent-incremental-paym ents;-aretentien-of final-peyment-prevision;liquidated- damagesi-a nd
notleast,sound-contract-management)
Add-the-following-section-only-as-appropriate,-and-Provided That-the-contractin g-agency-legal-counsel:—(1)
drafts the referenced; state-prescribed;-bond form;-and-{2)—makes-a-determ ination-thatthe bond
requirement witl-be reasenably-and-legal ly-enforceable-under the subject-contract-as-drafted:

Copyrights-and-Patents
Add-the following-as-appropriate if recommended-by-the-contracting-a gencylegal-counsel:

Held Harmless

xiii
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Breach
Add thefollowing or-a-similarsection-as-appropriate-H-the-contract-maxim um-iability-willexceed 53
million,and if recommended by the-contracting-agency-legal- counsek







Unencumbered-Personnel

Add-the-follewing section-as-appropriat

Federal Economic-Stimulus Funding
If the contractis-funded-in-whole-orpart-by theA
the-following-section:
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%—the—sentracting-agenw—maintain&daeumentaﬂen{lf-&&airandimpart—ia!&entractor—seleﬂien-imfuIl-mmplianee
with-the—approved-proeurement—methodehgyas—indieated-by—the—summaw-smermd-,
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CONTRACT

another state)

(fee-for-servicegoods or services contract with an individual, business, non-profit, or governmental entity of

Begin Date End Date

Agency Tracking #

Edison Record ID

Contractor Legal Entity Name

Edison Vendor ID

ServiceGoods or Services Caption (one line only)

SubrecipientSub-recipient or Vendor | CFDA #
DS | .. |§ b- .

D Vendor

Funding —

FY State Federal Interdepartmental | Other

TOTAL Contract Amount

D Other:

The predefined Describe the competitive-impartial,-negotiation_selection
process was-completed-in-accordance-with-the-associated-approved
procedures-and-evaluation-criteria-used

A

The-contractor-selectionwas directed by law,-courtorder, settlementagreement;
euasulted#mm%e&tatemakingthesam&agﬁeememmm—g&iﬂtef-ested*paﬁies

or-all parties-inDescribe the selection process used and submit a predetermined
“class."Special Contract Request

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

OCGRUSE-FA
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obligations.

Speed Chart (optional)

Account Code (optional)
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE AGENCY NAME
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, State Agency Name hereinafterreferred-to-as-the
! (“State”") and Contractor Legal Entity Name-hereinafter referred-to-as-the (“Contractor;”), is for the
provision of Scope of ServieeGoods or Services Caption, as further defined in the "SCOPE-OF
SERVICES."_State and Contractor may be referred to individually as a "Party” or ¢ collectively as the

— e e —

“Parties” to this Contract.

The Contractor is a/an Individual, For-Profit Corporation, Non-Profit Corporation, Special Purpose
Corporation Or Association, Partnership, Joint Venture, Or Limited Liability Company.

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A. SCOPE-OF-SERVICES:

A1, The Contractor shall provide all servicegoods or services and deliverables as required, described,
and detailed hereinbelow and shall meet all service and delivery timelines as specified by this
Contract.

A Specify the goods, services, deliverables, technical specifications, &timelines, and delivery
requirements that the centracterContractor must provide &and meet (sufficient detail is required to
ensure contractor accountability &and definitive results).

A#.__ Warranty. Contractor represents and warrants that throughout the Term of this Contract (Warranty
Period"), the goods or servi rovided under this Contract shall conform to the terms and
conditions of this Contract onconformance of the goods or services to the terms and

conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.” If
Contractor receives notice of a Defect durin the W Period then Contractor shall correct the
Defect, at no additional charge.

Contractor represents and warrants that all goods or services provided under this Contract shall be
provided in a timely and professional manner, by qualified and skilled individuals, in conformity with
standards accepted in Contractor's industry,

If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide the
goods or services at no additional charge. If Contractor is unable or unwilling to re-provide the
goods or services as warra t he State shall be entitled to recover the fees paid to

Contractor for the Defective goods or services.

A#.___Inspection and Acceptance. The State shall have the right to inspect all goods or services provided
by Contractor under this Contract. If, upon inspection, the State determines he goods or
services are Defective, the State shall notify Contractor, and Contractor shall re-deliver the goods
or provide the services at no additional cost to the State. If after a period of thirty (30) days following
delivery of goods or performance of services the State does no brovide a notice of any Defects, the
goods or services shall be deemed to have been accepted by the State.

B. TERM OF CONTRACT:

This Contract shall be effective on DATE (“Effective Date”); and extend for a period of number (#)
months after the Effective Date (“Term”). The State shall have no obligation for goods or services
provided by the Contractor prior to the Effective Date.
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PAYMENT TERMS AND CONDITIONS:

Maximum Liability. 1n no event shall the maximum liability of the State under this Contract exceed
Written Dollar Amount ($Number).—_(‘Maximum Liability" is Contract does not grant the
Contractor any exclusive rights. The State does not guarantee that it will buy any minimum quantity
of goods or services under this Contract. Subject to the terms and conditions of this Contract, the
Contractor will only be paid for goods or services provided under this Contract after a purchase
order is issued to Contractor by the State or as otherwise specified by this Contract.

Compensation Firm. The payment rates-in-sestion-C-3methodology in Section C.3. of this Contract

shall constitute the entire compensation due the Contractor for all service-and-Gontractor
obligations-hereundergoods or services provided under this Contract regardless of the difficulty,
materials or equipment required. The payment rates-include-but-are-notlimited-te;methodology
includes all applicable taxes, fees, everheadsoverhead, and all other direct and indirect costs

incurred or to be incurred by the Contractor.

The-Contractoris-not-entitled-to-be pa he maximumliabilinv for-anv-pericd-und h
awex&ensiensef%he@ant;aebfar—weden@t--requested—by—theuState.—‘l’he—maximumﬁabﬂit—y
Fepresentsavaﬂable—f&ndsfer—payment%ih&@entraetepand-daesaat-guarantee-payment—efansf
MWMMWMMMMM%W
pe#e#msﬂsaidwem—mwh-ieh%se.—the@entraeter—shalLbepaidm—aseordaneewichepayment
rates detailed-in-section-C.3—The-State is-underno-obligatien-to-request- work-from-the-Contractor
inanyspeciﬁedeﬂapameuntser—to-requestanywerk—ata!l#emthe@entraetepdu;ingan%perie{ief
this-Contrast:

G&——Gemgeneatienﬁipm.—'rhepaymenﬁatesand%haq-naximumiiabilityaﬂhe-%tat&under%i&@enimst
Fierr for the. durati f the. C : lation £ I

C.3.

tract and-are-not-subj
amended:

Payment Methodology. The Contractor shall be compensated based on the payment rates-herein
forunits-of servicemethodology for goods or services authorized by the State in a total amount net
to-exceed-the-Contract-Maximum-Liability-established-in-section-G-1—as set forth in Section C.1.

a. a-The Contractor's compensation shall be contingent upon the satisfactory cempletion-of
unitsmilestones-or increments-of service defined-in-sectionprovision of goods or services as
set forth in Section A.

b. b-The Contractor shall be compensated for said-units—milestones,-orincrements-of service
based upon the following payment ratesmethodology:

Amount

ServiceGood Servi e .
Goods or Services Description (per compensable increment)

Milestone $ Number

Senvice-Unit $ Number each

Job Title /Activity $ Number per Hour /Day /etc.

Use & Repeat Rows Above as Necessary

C4.

C.5.

Add Contingently Required Subsections as Appropriate (refer to instructions for details)

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

Invoice Requirements. The Contractor shall invoice the State only for completed-increments-of
service-and-for the-amountgoods delivered and accepted by the State or services satisfactorily
provided at the amounts stipulated in sectionSection C.3;3., above,-and-present-said, Contractor

2
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shall submit invoices re-more-often than-monthly-with-alland necessary supporting documentation,
tono more frequently than once a month, and no later than thirty (30) days after goods or services

have been provided to the following address:

State Agency Billing Address

a. a—— Fach invoice, on Contractor's letterhead, shall clearly and accurately detail all of

the following required-information (calculations must be extended and totaled correctly)=

B Be EBEREE

e

(10)

(1)—Invoice Numberumber (assigned by the Contractor);

{@)Invoice Datedate;

(38)-Contract Numbernumber (assigned by the State);

(4)-Customer Account-Nameaccount name: State Agency & Division Name;
(5)-Customer Account-Numberaccount number (assigned by the Contractor to the
above-referenced Customer);

{6)—Contractor Namepame,

{D—Contractor Tennessee Edison Registration1D-Number-Referenced-in-Preamble-of

this-Gontractregistration |D number,
(8)-Contractor Contactcontact for inveice-Questionsinvoice guestions (name, phone,

andfor faxemail);
(9)-Contractor Remittance-Addressremittance address;
{10)Description of Delivered-Service

(11) (44-}—Gempleteltemizaﬁen@f—sha;gesi—whiehﬁshallrde{ailrth&ﬁeuewing:—k

B

1

B

SE

—____ Sevice-or-Milestene Description-{delivered goods or services provided
and invoiced, including name-&-titleidentifying information as applicable)-of-each
o irvoiced: e

ii— Number-of Completed-Units-Increments-Hours-or-DaysNumber of delivered or
completed units, increments, hours, or days as applicable, of each good or service
invoiced;

iii—Applicable PaymentRatepayment methodology (as stipulated in Section C.3.) of
each good or service invoiced;

Amount due for each compensable unit of good or service; and

v— Total Ameunt-Dueamount due for the invoice period,

b. b The Contractor-understands-and-agrees-that-aninvoice-under-this-Contrasts
invoices shall:

E

(2)
(3)
(4)

(-only include enly-charges for servicegoods delivered or services provided as
described in Contract-Section A and in accordance with payment terms and conditions
set forth in Gentract-Section C;

2)—only be submitted for goods delivered or services completed-service and shall not
include any charge for future workgoods to be delivered or services to be performed,
(3)-netinclude sales tax-or-shipping-chargesnot include Contractor's taxes, which
includes without limitation Contractor’s sales and use tax, excise taxes, franchise
taxes, real or personal property taxes, or income taxes; and

include shipping or delivery charges only as authorized in this Contract.

c The timeframe for payment (andor any discounts) begins only when the

State is in receipt of thean invoiceand the-inveice that meets the minimum
requirements of this sectien-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 gther matter-in-relation-thereto. A payment by the State shall not
be construed as acceptance of goods delivered, any part of the work-or-serviceservices 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-arethat is determined by the State, on the basis of

3
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audits conducted in accordance with the terms of this Contract, to not te-constitute proper

remuneration-for-compensablecompensation for goods delivered or services_provided.

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_that are or shall become due and payable to the State of
Tennessee by the Contractor.

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

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

clearing house.

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form”
provided by the State. The taxpayer identification number detailed-by-said-formin the
Substitute W-9 Form must agree-withbe the same as the Contractor's Federal Employer
Identification Number or Tennessee Edison Registration 1D in-thi :

STANDARDMANDATORY TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is sighedduly approved by the
contract-partiesParties and appreved-byall appropriate State officials in accordance with applicable
Tennessee laws and regulations{depending. _Depending upon the specifics of this centract-said

officialsContract, this may include-but-are-netlimited-to; _approvals by the Commissioner of Finance
and Administration, the Commissioner of Human Resources, and-the Comptroller of the Treasury),

and the Chief Procurement Officer. Approvals shall be evidenced by a signature or electronic
approval.

_Communications and Contacts. Allinstructions, notices, consents, deman ds, or other

communications required or contemplated by this Contract shall be in writing and shall be made by
certified, first 9-'52\_-559_.:.[!1@iL_te.lu_ﬂ'.!_f_@._Q_B_iE.M?ELU;eﬁLed.ﬂﬁ@ _tag_t_‘:z:p:rep.ajciihy__o_\f_.@ight,.Qo_uﬂg[_,_gg_&ig.g
with an asset tracking system, or by email or fac: l._n_Qe tra

nsmission with recipient confirmation. All
communications, regardless of meth tr: shall be addressed to the respective Party

at the appropriate mailing address, facsimile number, or email address as stated below or any other
[eSS Provi in writin P

The State:

State Contact Name & Title
State Agency Name
Address

Email Address
Telephone # Number
FAX # Number

Contractor Name

Email Address
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All instructions, notices, consents, demands, or other communications shall be considered effective

upon receipt or recipient confirmation as may be required.

D.2.3. Modification and Amendment. This Contract may be modified only by a written amendment signed
by all parties-heretoParties and approved by both-the officials-who-approvedthe-base-contract-and;
depending%pewth&speeiﬁs&oﬂhewntpaetﬁasamended,-an-yadd%tianaleﬁisials-requ#ed--by
TennesseeJaws-and regulations-{said officials-may-include,-but-are-notimited-to;-the
Commissionerof Finance-and-Administration, the Commissioner-of Human-Resources-and-the
Comptroller-of the-Treasury)all applicable State officials.

D.4. _ Subject to Funds Availability. The Contract is subject to the appropriation and

or federal funds. In the event that the funds are not appropriated or are otherwise unavailable, the
State reserves the right to terminate this Contract upon written n tice to the Contractor, The State's

exercise of its right to terminate this Contract shall not constitute a breach of Contract by the State.

Upon receipt of the written notice, the Contractor shall cease all work associated with the Contract.
If the State terminates this Contract due to lack of funds availability, the Contractor shall be entitled
to compensatio | conforming goods requested and accepted by the State and for all
satisfactory and authorized services completed as of the termination date. Should the State
exercise its right to. terminate this Contract due to unavailability of funds, the Contractor shall have
no right to recover from the State any actual, general, special, incidental, consequential, or any

other damages of any description or amount.

D.3.5. Termination for Convenience. The State may terminate this Contract for convenience without
cause and for any reason. Said termination shall-net be-deemed-a-breach-of contract by-the-State-
The State shall give the Contractor at least thirty (30) days written notice before the effective
termination date. The Contractor shall be entitled to compensation for all conforming goods
delivered and acce t te or for satisfactory, authorized serviceservices completed as of
the termination date,-butin._In no event shall the State be liable to the Contractor for compensation
forany service which-has-not been rendered.—Upon-such-termination;-the Contractorshall-have-no
right-te-any-actual »generalfspeeialﬁneidentalrsensequentiaI,—epany-ethepdamageswhatsaever-ef

any-description-or-amountgoods neither requested nor accepted by the State or for an rvices
neither requested by the State nor satisfactorily performed by the Contractor. In no event shall the
State's exercise of its right to terminate this Contract for convenience relieve the Contractor of any
liability to the State for any damages or claims arising under this Contract,

D.4.6. Termination for Cause. If the Contractor fails to properly perform its obligations under this Contract
in a timely or proper manner, or if the Contractor materially violates any terms of this Contract
(“Breach Condition”), the State shall have the right to immediately terminate the Contract and
withhold payments in excess of faircompensation for completed services_or provided goods.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for damages
sustained by virtue of any Breach Condition and the State may seek other remedies allowed at law

or in equity for breach of this Contract-by the-Gontractor.

D.5-7._Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the goods or services perfermedprovided under this Contract without
obtaining-the prior written approval of the State. If-such-subcontracts-are-approved-by-the-State;
eaehJahaII-Gentain,—ata-mk#mum&eeﬁen&ef—thi&@ontraekbelowgeﬂaining%eieanﬂiet&ef
m%epest,L'lNendiseﬂminatien%andiﬂeemdsiéasidentified—bﬁh&sesﬁon-headings)f
Notwithstanding any use of the approved subcontractors, the Contractor shall be the prime
contractor and shallbe respensible-for-all- work-performed.responsible for compliance with all terms
and conditions of this Contract. The State reserves the right to request additional information or
impose additional terms and conditions before approving ‘an assignment of this Contract in whole or

in part or the use of subcontractors in fulfilli e Contractor's obligations under this Contract.

D.6.8. Conflicts of Interest. The Contractor warrants that no part of the tetal-Contract-AmountContractor's
compensation shall be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the Contractor in connection with any work contemplated or
performed relative-teunder this Contract.
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The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) 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 (6) months has been, an employee of the State of Tennessee.

D.29. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the grounds of
handicap or disability, age, race, creed, color, religion, sex, national origin, or any other
classification protected by Federal_Tennessee State-constitutional-or-statutoryfederal or state 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.

D.8:10. Prohibition of lllegal Immigrants. The requirements of TennesseeTenn, Code Annotated-Section
12.4-124 _et-seq-Ann. § 12-3-309 addressing the use of illegal immigrants in the performance of
any Centractcontract to supply goods or services to the state of Tennessee, shall be a material
provision of this Contract, a breach of which shall be grounds for monetary and other penalties, up
to and including termination of this Contract.

a. The Contractor hereby-attests -certifies-warrants;-and-assuresagrees that the Contractor
shall not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and signed
copy of the document at Attachment Reference, heretesemi-annually during the period-of
this Contract—SuchTerm. If the Contractor is a party to more than one contract with the
State, the Contractor may submit one attestation that applies to all contracts with the State.
All Contractor attestations shall be maintained by the Contractor and made available to
stateState 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-ContractTerm, the Contractor shall
obtain and retain a current, written attestation that the subcontractor shall not knowingly
utilize the services of an illegal immigrant to perform work relative-tounder this Contract
and shall not knowingly utilize the services of any subcontractor who will utilize the services
of an illegal immigrant to perform work relative tounder this Contract. Attestations obtained
from such-subcontractors shall be maintained by the Contractor and made available to
stateState officials upon request.

C. The Contractor shall maintain records for all personnel used in the performance of this
Contract. SaidContractor's records shall be subject to review and random inspection at
any reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Fernesseelenn. Code Annotated—Section12-4-124.6t
seg-Ann. § 12-3-309 for acts or omissions occurring after its effective date. Thislaw
require&the@emmissianer—ef—Einane&and%dministratieM&prehibit—a contractor-from
eentraetingwi-th,mer—submittingan-eﬁe#prepesal,—o&bid—t&eantraet—with-the%tat&ef
Tennesseeto ~suppb_moed-sre:—sewieesq‘ar—a—pepied-eﬂeneyear—aﬂer-a-eentrastor—is

e. For purposes of this Contract, “illegal immigrant" shall be defined as any person who is not
either: (i) a United States citizen;; (i) a Lawful Permanent Resident-er, (iii) a person whose
physical presence in the United States is authorized-er, (iv) allowed by the federal
Department of Homeland Security and who, under federal immigration laws andfor
regulations, is authorized to be employed in the U.S.; or(v) is otherwise authorized to
provide services under the Contract.
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D.9-11, Records. The Contractor shall maintain documentation for all charges under this Contract. The

books, records, and documents of the Contractor, insofar-as-theyrelate-tofor work performed or
money received under this Contract, shall be maintained for a period of threefive (35) full years
from the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally accepted
accounting principles.

D.10——Prevailing Wage Rates- All.contracts for-construction.-erection-or-demolition-or-to-install-goods-or

materials-that involve the-expenditure-of-any-funds-derived from-the-State require-compliance-with
t-heprevai-ling-—wage—law-sas—prevideGHn—’Fennesse&Gode%etated,—See%ien—1-2—4—4@4-;~et
seg-D-4112. Monitoring. The Contractor's activities conducted and records maintained
pursuant to this Contract shall be subject to monitoring and evaluation by the State, the Comptroller
of the Treasury, or their duly appointed representatives.

D.42.13. Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as

requested.

D.43-14. Strict Performance. Failure by any partyParty to this Contract to insistrequire, in any one or more

cases-upen, the strict performance of any of the terms, covenants, conditions, or provisions of this
Contract shall not be construed as a waiver or relinquishment of any-such term, covenant,
condition, or provision. No term or condition of this Contract shall be held to be waived, modified, or
deleted except by a written amendment signed by the parties-heretoParties.

D.44-15. Independent Contractor. The parties-hereto-in-the-performance of this-Contract;Parties shall not

D.16

act as employees, partners, joint venturers, or associates of one another. tis-expressly
acknowledged by-the parties-hereto-that such-partiesThe Parties are independent contracting
entities-and-that nothing, Nothing in this Contract shall be construed to create an
employer/employee relationship or to allow either Party 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 paﬂy—shau—net—bedeemedepeenstmed—t&be{heggng are not
employees or agents of the other party-for-any-purpose-whatsoever-

Ihe@entraeter,—beingamndependent—eentractepand—aet-anempleyeeefme-State,—agFees-te@ar%y
adequatepublierliabiﬁty-and@ther—apprep;iate—fer:mseﬁnsuranee,—ineludingadequatepublieﬁabiﬁty
and—ether—appropﬁateierm&ef—insu;ance@n—the—Gentraeterls-empleyees,ﬂand%payﬂau-appueable
taxes-incident-to-this ContractParty.

Patient Protection and Affordable Care Act. The Contractor agrees that it will be responsible for

compliance with the Patient Protection and Affordable Care Act (‘PPACA") with respect to itself and
its_e_mpl_oy.egsmmd_mgjgg_hgbi';g_aiim%mmwgmﬂﬂ
insurance coverage, or pay any financial assessment, tax, or penalty for not providing health

M&Mont&%shabﬂﬁemﬂlﬂﬁﬂ&ﬂummmwﬂmgﬁg
arising from Contractor's failure to fulfill its PPACA responsibilities for itself or its employees.

D.15_17. Limitation of State’s Liability. The State shall have no liability except as specifically provided in

this Contract._In no event will the State be liable to the Contractor or any other party for any lost
revenues, lost profits, loss of business, decrease in the value of any. rities or cash position,
time, money, goodwil / indirect, special, incidental, punitive, exemplary or consequential
damages of any nature, whether bas varranty, contract, statute, regulation, tort (including but
not limited to negligence), or any other legal theory that may arise under this Contract or otherwise.
The State’s total liability under this Contract (including any exhibits, schedules, amendm ents or
other attachments to the Contract) or otherwise shall under no circumstances exceed the Maximum

Liability. This limitation of liability is cumulative and not per incident.

D.18. _Limitation of Contractor's Liability. In accordance with Tenn. Code Ann. § 12-3-701, the

@Mi.ab@@mﬂ&ﬁﬁ&a@_ng;m@Ltm:_c_cwntmcjs_hajmm.amu nt equal to
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PROVIDED THAT in no event shall this Section limit the liability of the Contractor for intentional

torts, criminal acts, fraudulent conduct, or omissions that result in personal injuries or death. |

D.19. 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 behalf relati _to this

Contract. The Contractor furth it shall be liable for the reasonable cost of attorneys for the

State to enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each other immediate notice and provide all
necessary assistance to respond. The failure of the State to give notice shall only relieve the
Contractor of its obligations under this Section to the extent that the Contractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor,
through its attorneys, the right to represent the State in any legal matter, as the right to represent
the State i rned by Tenn. Code -6

survive the termination of this Contract.

a. ____Contractor warrants to the State that it is familiar with the requirements of the Privacy

Rules, and will comply with all applicable reg uirements in the course of this Contract.

b. __ Contractor warrants that it will cooperate with the State, including cooperation and

coordination with State privacy officials and other compliance officers required by the

Privacy Rules, in the course of performance of the Contract so that both parties will be in
compliance with the Privacy Rules.

C

d. ____The Contractor will indemnify the State and hold it harmless for any violation by the

annaq_t_gr_.q_t.i.Ls.gy___.b_qg_n.Uagtgr_s“_pf.!hg_&magyﬁﬂe_ﬁ,_lrhiimglud&amﬁm

responding to a breach of protected health information, the costs of responding to a

government enforcement action related to the breach, _and any fines, penalties, or

damages paid by the State because of the violation.

D.21. Tennessee Consolidated Retirement System. ion ined in Tenn.
Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement
System (“TCRS"), provides that if a retired member of TCRS, or of any superseded system
a;l.m.inistemq_bx_T_C,BS..:QLQI_.@A_LLQQ__@!,:@@mgm‘mpﬁ_mmmmm&

8-35-101, et seq., accepts State employment, the member's retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of the

working relationship between the Contractor and the State under this Contract is that of

*employee/employer” and not that of an independent contractor, the Contractor, if a refired member
ontrator
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D22  Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable
@gMmﬁ@mwimsnm_u‘_m&ngwmmmmmm

applicable registration requirements is a material requirement of this Contract.

D.23. 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.

connection with obtaining, af erﬁf_i:r__lg_tﬁjh;g

local) transaction or grant under a p .,l.l,c_tr_aﬂgqé;_tig

statutes or commission of embezzlement, theft, forgery, bribery, falsification, or destruction

olation of federal or state antitrust

C. are not presently _i_nd_ic__ted___pr_qtilemis_egﬁqr_iminaliy:g[__c.ivillyzcij__a__rgmy_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.

m@tram!l@tlajl_9.ro_u:i_dg__i_mmg_d_late_written_alo_tige_tojﬂeﬁtatgif_at.agy_mmjuﬁg_m,maumm

%s_a.nﬂ;a&eﬂail.ureio__d_i&mg__i.nfama@n_g._Lt._haLc_lggyrg_hmgﬂgi_mﬁtm@mgi@sg

the principals of its subcontractors are excluded or disqualified.

D.16—Force-Majeur ‘eA‘heebﬁgaﬁensreHh&paFtiesi@-thi&@ent:aetar&sub}egﬂe—p;evenﬁonbyeause&
beyondmthe—par-*aiesLsen#ol%hatea&émt—beavaided—by%heexe;&s&eﬁéue&ar&hdudiﬁgfb%ﬂet
Hmited—t@rnatwal-disastem%%wa:&ep@emiwthe;ﬁmﬂamaus&@cg Majeure.
“Force Majeure Event” means fire, flood, earthquake, elements of nature or acts of God, wars, riots,
civil disorders, rebellions or revolutions, acts of terrorism or any other similar cause beyond the
reasonable control of the Party except to the extent that the non-performing Party is at fault in failing
to prevent or causing the default or delay, and provided that the default or delay cannot reasonably
be circumvented by the non-performing Pa t of alternat rkaround
plans or other means. A strike, lockout or labor dispute shall not excuse either Party from its
gQ!‘;gMMMMtMQﬁ&M&M&thL@M

its obligations under this Contract arisi E eure Eventis nota

results in a delay in Contractor's performa o forty-eight (48, may,
upon notice to Contractor: (a) cease payment of the fees until Contractor resumes performance of
the affected obligations; or (b) immediately terminate this Contract or any pu rchase order, in whole

or in part, without further payment except for fees then due and payable. Contractor will not
mm@ge:ummmﬁg:macmmgmsmmmmmmm se provided for

in this Contract as the result of a Force Majeure Event,

D.47.25. State and Federal Compliance. The Contractor shall comply with all applicable Statestate and

Federalfederal laws and regulations in the performance of this Contract.
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D.48:26. Governing Law. This Contract shall be governed by and construed in accordance with the laws of
the State of Tennessee. The Contractor-agrees thatit will be-subject-to-the-exclusive jurisdiction-of
the courts-of the State of Tennessee-in-actions-thatmay-ariseTenn laim mission or
the state or federal courts in Tennessee shall be the venue for all claims, disputes, or
disagreements arising under this Contract. The Contractor acknowledges and agrees that any
rights-er, claims, or remedies against the State of Tennessee or its employees hereunder-and-ary
remedies-arising therefrom,under this Contract shall be subject to and limited to those rights and
remedies.if-any; available under Tennesseelenn. Code Annotated-SectiensAnn, §§ 9-8-101

through-9-8--407.
D.19— GCompleteness27. Entire Agreement. This Contract is complete and contains the entire

understanding between the partiesPatties relating to theits subject matter-contained-herein,
including all the terms and conditions of the partiesParties’ agreement. This Contract supersedes
any and all prior understandings, representations, negotiations, and agreements between the
parties—relating-heretoParties, whether written or oral.

D.20.28. Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereefof this Contract shall not be affected

thereby and shall remain in full force and effect. To-this-end-theThe terms and conditions of this
Contract are deslared-severable.

D.24.29. Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

D.-22_ HIPAA Compliance—The State-and Contractor-shall-comply-with-obligations-under-the-Health
lnsu;anee—PeﬁabmtyLand-AeeeuntabiIilyﬂctof—ig%--(H#lM},—Hea!th—l-nfecmation-"[:e(;hnologya‘er
Economic-and-Clinical Health (HITECH)-Act and-any-other relevantlaws-and regulatiens-regarding
privacy-(collectively-the “Privacy-Rules)-30. Incorporation of Additional Documents. Each of the
following documents is included as a part of this Confract by reference. In the event ofa
discrepancy or ambiguity regarding the Contractor's duties, responsibilities, and performance
under this Contract, these items shall govern in order of precedence below:

a— - Contractor-warrants-to the-State that it-is-familiarwith-the-requirements-of-the-Privacy
R-ule-s,—and--wil-l-compl-y-wi-th---allapplieable—reqMFements--iMhe-Gour»se~oﬂhi&Gentr-ast.-

b.——- Contracter-warrants-that-it will cooperate-with-the-State-including-cooperation-and
coordination with--»Sta-te‘-pr-ivaey.-ofﬁeialﬂsra-nd««other--cempI-i-a~nee-4offieeps---requ-ired—by—the
Privaey--Ruies--,---in-the-eourse—ef—perfor-manee—eﬁthe--(—)entraetso---th-at—bot-h—paFtie-s--wiI‘I»-be---in
compliance-with-the-Privacy-Rules-

6 The State and-the Contractor will sign-documents—including-but-netlimited-to-business
asseeiate—agreements,—awequiredby--theﬂ:ivacy-ﬂ-uIesandihatare-{easanably
necessary--te-keepiheStatea-nd—Gentractar—in-oomplianse-wicheFﬂ'vaGy-RuIes.—~This
pmw&enshawnepapplwimfetmatm#eeewedrepdeWewd—th&pamewndams
MWMGWWWWWHWMW

d— The Contractor-will-indemnify-the State-and-hold-it-harmless-for-any-violation-by-the
Contractor-or-its-subcontractors-of the-Privacy-Rules—This-includes-the-costs-of
responding-to-a-breach-of protected-health-information —the-costs-of responding-to-a
government-enforcement action-related-to-the breach-and-any fines,-penalties;-or
damages-paid-by-the State because-of the-violation-

a. any amendment to this Contract, with the latter in time controlling over any earlier
amendments;

b, this Coniract with any attachments or exhibits (excluding the items listed at subsections c.
through f., below);

C. any clarifications of or addenda to the Contractor’s p roposal seeking this Contract;
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d. the State solicitation, as may be amended, requesting responses in o ition for this
Contract;

e. any technical specifications provided to proposers during the procurement process to
award this Contract; and,

L the Contractor's response seeking this Contract.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions confiict with
any other terms and conditions of this Contract, thesethe special terms and conditions shall
controlbe subordinate to the Contract's other terms and conditions.

E.2-— Communications and Contacts.—All instructions-notices;-consents;-demands;-or other
eommunications-fequired or-contemplated-by-this-Contract-shall- be-in-writing-and-shall-be-made-by
certifiedfirst.class-mail; return-receipt requested-and postage-prepaid;-by-overnight courier-service
wi-thanasset—tfaeldng—sy—stem,—er-byEMAlL—eFfaesimiIeiransmissiewMtMeeipien-twnﬁ~rmtbm
Any—sueheemmunieatiens,—regardlessof»methed-of4ransmissien,—shalLbeaddmssed—to-the
respeetivepaﬁy—at—t-he-apprepriate—mailingﬁaddress,—faesimil&numbe&er-EMAH_—addressas—set
forth.bol : ¢ suck ad ‘ bol ‘ o i ce.

The-State:

State-Contact-Name-&Title
State-Agency-Name
Address

Email-Address
Telephone#-Number
FAX S Number

Fhe-Contractor-

Contractor-Contact-Name-&Title
Contractor-Name

Address

Email-Address
Telephone#-Number
EAX-Ft-Number

AlHnstruetiens,—netieesweensents,—demands,—oFether—eemmunieatiensshallbesensidered
eﬁeeﬁvely—givewupemeeeipber—reeipieM4;enfiﬁnatien-as+nay—bepequ#ed7

E.3. Subiject toFunds-Availability— The Contract is-subject to-the-appropriation-and-availability-of State
andlorFederal funds—In the event that the funds-are-not appropriated-or-are-otherwise-unavailable;
the -State reserves-the right to terminate-the-Gontract-upen-written-netice-to the-Contractor—Said
termination-shall-not be deemed-a-breach-of Contract-by-the-State—Upon-receipt-of- the-written

eeeur.—theGent;aetor—shal!iaeentitiedm{;empensatien-fer—all—satisfaetepg_andautheﬁzed«sewices
GempIetedaseﬂtheierminatien-dat&—Upen%%eminat%en,—the-@ont#aatomhawhave-no+ight40
damages-whatsoever-of any-description-er-amount:

E.4. Tennessee-Consolidated Retirement System.—TFhe-Contracter-acknowledges-and-understands
that,—subjeeue—statutepy—exeeptionssontained—iaiennessee—@odeﬂnnotated,—Seetian-80-1---,—
et-seq.-the-law-governing the-Fennessee- Consolidated-Retirement System-(TCRS),-provides-that
if-aretired-member of-IGRS.—er—afany—super—seded--systemadministered—by--TGRSror-ofany--lecal
retimment—fund-establt’shed-pursuant--to-?—'ennessee@ode-'Annetafed-,-iﬁueu&—Ghapter—aﬁ,—-PaFHi
accepts-state-employment-the member's-retirement-allowance-is suspended-during the-period-of
the employment.—Accordingly-and notwithstanding-any-provisien-of-this-Contract to-the-contrary;
the-Contracter-agrees that-if-it-is later deterrined-that the true-nature-of the-working-relationship

11
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between the Contractor-and-the-State underthis Contractis-that-of “employee/employer—and-not
that—eian—independeat—eentfaeteHheLGentraeter,—iﬂa—retiredﬁemberﬁfiFGRSTmay—be%qw;ed—te
WJMmeumMﬁmeeneﬁtme%mmmwmmmmuﬂngﬁe
period-of this-Centract-

E5  Tennessee Departmentof Revenue-Registration—TFhe-Contractor-shal I-be-registered-with-the
eractmen-bef—Revenueier—the-coneationﬂf—'rennesseeaalesand_use%myegisﬁaﬁen
requirementis-a-material-requirement-of this-Contract:

E.6— _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
ageney;

b— have-notwithin-a-three{3)-year-period-preceding-this-Gontract been-co nvicted-of-or-had-a
civiljudgment-rendered-against-them-from-commission-of fraud.-or-a-criminal-effence-in
connection-with-obtaining-attempting-te-ebtain,-or-performing-a-pu blic(federal-state;-or
local)-transaction-or-grant-under-a-pu blic-transaction:violation-of federal-or state-antitrust
statutesom;ommissien—ef—embezzlemen-tﬁheft,—ferger-y,—br4'be(y,—faIsiﬁeatien;or»destruetien
ofrecords,-making-false-statements;-orreceiving-stolen-property;

¢ —are-not-presently-indicted-or-otherwise criminally-or-civilly-charged-by-a-government-entity
(federal-state-orlocal)-with-commission-of any-of the offenses-detailed-in-section-b-of this
tification:_and

d.———have—net—withina-three{%—yeaweﬂed&reeedinghis@entraephadeneer—mere—publie
transa‘etiens—(federal,—state,—or—leeal)ieminated-fer—eauseemdefam&

T—he—Gentraeter—shau—pFevide4'mmedi-ate—wnttenmtiee—tﬂhe%tatm’ﬁabanyﬂme—it%amﬁhat—there
wa&aneamer—faﬂureiediselesemferma-tiener—thatduﬁe@ha-nged—eirsumstanees,—#s—pﬁneipalser
the—ppinei‘palsoﬂt&-su-beontraetor-&-aree-xeluded-or—disquali-ﬁed;—

Add Appropriate and Contingently Required Special Terms & Conditions (refer to instructions for details)

IN WITNESS WHEREOF,

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

STATE AGENCY NAME:

12
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DATE
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

. .
Wg{ ¥ ingl

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
(or Social Security Number)

If the attestation applies to more than one contract, modify the following parag raph accordingly.

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. {fsaid-individualis-not
the chiefexecutive-or president,-thi&decuman&shallaﬂach—evideﬂeeshowingw the individual's authority
to contractually bind the Contractor, unless the signatory is the Contractor's chief executive or president.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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FA TEMPL INSTRUCTIONS, CONSIDERATIONS, and OPTIONS

ionals omplete text ficlds and follow, replace, or otherwise address red instructional

text (e.q., State Agency Name, amount, will/will not) as indicated and ith conforming font and color.

SUMMARY COVER SHEET

A summary cover sheet g

ylate is required for every copy of the
i ithis and the following

1 unigue nUmber comprised
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PREAMBLE

Locatlon

A. SCOPE OF SERVICES OR SPECIFICATIONS OF GOODS (“Scope”)

versight examiners will

énd- 7][ v or ntahillt

_ptlon Acceptable Alternative to Change Orders.
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11 ']l_:!"|! A9

pleting the

tlonal se
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(3) Add the following to r ntract” ment 0 :

escCripiion

B. TERM OF CONTRACT

50



08-21-14-FADATEFA

Procurement professionals should plan procurements and draft contracts with a Term of no longer than
exte r Is iri ixty (60)

r

months shall require an approved Rule Exception Request.

Option: Renewal or Extension Term
rve the re

{ t ion ignation u B.to and
add either or both of the following sections.

o
3

B#. __ Renewal Options. This Contract may be renewed upon satisfactory completion of the Term._The

L e e e

State reserves the right to execute up to number (#) renewal options under the same terms and
conditions for a period not to exceed twelve (12) months each by the State, t the State's sole
option. _In no event, however, shall the maximum Term, includi ing all renewals or extensions,

exceed a total of sixty (60) months.

B_J&;Tg[m_ﬁxtgusimmm;&mﬁ.__.mmlﬁmggﬂmﬁmwﬁ

hundred-eighty (180) days beyond the expiration date of this Contract nder the same terms and
condition: he State’ ion. In no event, however, shall the maximum Term, including all
renewals or extensions, exceed a total of sixty (60) months.

C. PAYMENT TERMS AND CONDITIONS

Revise Payment Terms and Condition ions only as instructed

tion: Price Changes Authorized for Equitable Adjustment
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The reimbursement of actual costs in a fee-for-service contract is NOT recommended. 1f the Contract includes
@Mﬁ.I.le(ﬂﬂg..fjr_mi_mbutMﬁn;LMMJM_#MDMEL&aﬁOMDA@Q[dMQ

state rates), the payment terms MUST alsq include provisions that describe EXACTLY how the State will audit

Contractor expenditures to ensure that the State pay: al, reasonable, necessary and allowed costs only and
that such costs resulted from competitive procuremen

section (similar to the. ng ex
or completed periods of servic

Option: Rate Escalation

place
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fall Work

thiv, with'all

gency. Billing Addres:

—dCn INVOICE

ollowinginforn

provided (as stipulated in




nd revise the Compensation Firm Section as

Replace the Section with the followi
indicated).
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Modification and Amendment
d lowi i he tinclu en Option or Extension visio

D.5.

Termination for Cause

0 : Ter n for C roviding f otice of Breach an0O uni ure
thjgllwnw_agul;ww
ondi i ‘erminati The

uiring a cure period prior to termination.
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Nondiscrimination
Replace the standard nondiscrimination provision _ﬂ_,_‘:;h_thmggwj,nagmmmmmggg with a RELIGIOUS

D Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be

excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the basis of

any classification protected by federal, Tennessee State constitutional, or statutory lay _The

he Contracto imitation of Liability wil
Limitation of Liability Request is required.

Option: Statewide Contracts Estimated Liability
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For statewide contracts with no Maximum Liability, replace D.17. and D.18. with the following:

D.17. Limitation of State’s Liability. The State shall have no liability except as specifically provided in this
Contract. In no event will the State be liable tc iable to the Contractor or any other party for any lost
revenues, lost profits, loss of business, decrease in the value of any securities or cash position,
time, money, goodwill, or any indirect, special, incidental, punitive, e la s
damages of any naturg.w g_he.[_b_sgd on warranty, contract, statute, eg ulation, tort (including but
not limited to ne  other legal theo g%arsmmertlmmﬁg_mmms_

Notwithstanding an ls ein, the State’s total liability under this Contract
limitation any exhibits, schedules, amendments or other attachments to the gontrgc;Lgr o;gemg
shall under no circumstances exceed the Estimated Liability, This limitatio f liability i ulative
and not per incident.

D.18. _Limitation of Contractor's Liability. In acc . In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor's liabili all ca s aﬂs ing under this Contract shall be Ilmltgg 1; oan
two (2) times i il detailed in Section C.1. and as may be amended,
PROVIDED THAT mJJQM_sjanJJmS Section limit the liability of the Contractor for intentional
torts. criminal acts, fraudulent conduct, or omissions that result in personal injuri ;

Annual and Final Reports

The following Section is rarely appropriate in a fee-for-service contract. Add the following 'ONLY if the
Contractor is a subrecipient (refer to Central Procu ffice Policy # 2013-007, Grant and
Subrecipient Monitoring).

D Annual and Final Reports. The Contractor shall submit, within three (3) months of Ll_]g_cmcm&igngt
ear of the Term, alre Mmmm;alm—oﬂesﬂhamn _the

completed; and (d) other relevant details requested by the co
fin: ments to be complete e Contracic Ila the contracting state
age nggj_e_suggmiammtaghm_mmmm

Audit Report
Add the following Section as appropriate. If unsure whether the Section is applicable, consult the CPO
legal team.
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Ownership of Software & Work
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State Furnished Pr

Add the following Section as appropriate.

Work Papers Subject to Review

Add the following Section only if the contract requires the perform:
analysis services.

Advertising or Marketing
llowi i ropria
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Contractor Commitment to Diversity

Add the following Section as appropriate (typically in contracts resulting from a standard RFP).
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Intellectual Property
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Icustodyor control of

[

 following:

on of the Coniracto!

Salary.
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on-equit
alizafl

your agency attorney and the CPO legal team.

Survival
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SIGNATURES
Draft the Contract so that the signature section immediately follows the previous section text sepa rated by only

one blank line. Do NOT insert an arbitrary page break prior to the signature )

1. ifthere is a Maximum Liability included in the Contract, then there is a balance in the appropriation from

aid that is not already encumbered fo pay

other obligations;
the contracting agency maintains documentation of a fair and impartial contractor selection in full

i~

compliance with the approved procurement methodology as indicated by the summary cover sheet; and,

the proposed Scope is clear and correct, adequate for all legal and enforcement purposes, and
sufficiently detailed to ensure Contractor accountability and results.

[
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FEE FOR GOODS OR SERVICES CONTRACT TEMPLATE (FA)

This template prescribes the format and content for contracts involving the purchase of goods or services from an individual,
business, or non-profit. This contract template requires the expenditure of State funds.

Procurement professionals shall adhere to this template with revisions only as instructions permit. Changes to this template
require a Rule Exception as set forth in Tenn. Comp. R. & Regs. 0690-03-01-.17 and the Procurement Procedures Manual of
the Central Procurement Office.

Procurement professionals shall complete text fields and follow, replace, or otherwise address red instructional
text (e.g., State Agency Name, amount, will/will not) as indicated with appropriate font and color. The standard FA
Template begins on the following page. Additional instructions, considerations, and options follow the standard
FA Template.
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another state)

CONTRACT

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

Begin Date

End Date Agency Tracking # Edison Record ID

Contractor Legal Entity Name

Edison Vendor ID

Goods or Services Caption (one line only)

Sub-recipient or Vendor CFDA #
|:| Sub-recipient D Vendor
Funding —
FY State Federal Interdepartmental | Other TOTAL Contract Amount
TOTAL:

Contractor Ownership Characteristics:

I:I Minority Business Enterprise (MBE): African American, Asian American, Hispanic American, Native American
D Woman Business Enterprise (WBE)

D Tennessee Service Disabled Veteran Enterprise (SDVBE)

D Tennessee Small Business Enterprise (SBE): $10,000,000.00 averaged over a three (3) year period or employs

D Other:

no more than ninety-nine (99) employees.

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

l:l Competitive Selection

Describe the competitive selection process used

I:l Other

Describe the selection process used and submit a Special Contract Request

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

obligations.

Speed Chart (optional)

Account Code (optional)
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE AGENCY NAME
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, State Agency Name (“State”) and Contractor
Legal Entity Name (“Contractor”), is for the provision of Scope of Goods or Services Caption, as further
defined in the "SCOPE." State and Contractor may be referred to individually as a “Party” or collectively
as the “Parties" to this Contract.

The Contractor is a/an Individual, For-Profit Corporation, Non-Profit Corporation, Special Purpose
Corporation Or Association, Partnership, Joint Venture, Or Limited Liability Company.

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A. SCOPE:

A1.  The Contractor shall provide all goods or services and deliverables as required, described, and
detailed below and shall meet all service and delivery timelines as specified by this Contract.

A Specify the goods, services, deliverables, technical specifications, timelines, and delivery
requirements that the Contractor must provide and meet (sufficient detail is required to ensure
contractor accountability and definitive results).

A#.  Warranty. Contractor represents and warrants that throughout the Term of this Contract
(“Warranty Period”), the goods or services provided under this Contract shall conform to the
terms and conditions of this Contract. Any nonconformance of the goods or services to the terms
and conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.” If
Contractor receives notice of a Defect during the Warranty Period, then Contractor shall correct
the Defect, at no additional charge.

Contractor represents and warrants that all goods or services provided under this Contract shall
be provided in a timely and professional manner, by qualified and skilled individuals, in conformity
with standards generally accepted in Contractor's industry.

If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide
the goods or services at no additional charge. If Contractor is unable or unwilling to re-provide
the goods or services as warranted, then the State shall be entitied to recover the fees paid to
Contractor for the Defective goods or services.

A#. inspection and Acceptance. The State shall have the right to inspect all goods or services
provided by Contractor under this Contract. If, upon inspection, the State determines that the
goods or services are Defective, the State shall notify Contractor, and Contractor shall re-deliver
the goods or provide the services at no additional cost to the State. If after a period of thirty (30)
days following delivery of goods or performance of services the State does not provide a notice of
any Defects, the goods or services shall be deemed to have been accepted by the State.

B. TERM OF CONTRACT:
This Contraet shall be effective on DATE (“Effective Date”) and extend for a period of number (#)
months after the Effective Date (“Term”). The State shall have no obligation for goods or services
provided by the Contractor prior to the Effective Date.

C. PAYMENT TERMS AND CONDITIONS:
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C.1.  Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Written Dollar Amount ($Number) (“Maximum Liability”). This Contract does not grant the
Contractor any exclusive rights. The State does not guarantee that it will buy any minimum
quantity of goods or services under this Contract. Subject to the terms and conditions of this
Contract, the Contractor will only be paid for goods or services provided under this Contract after
a purchase order is issued to Contractor by the State or as otherwise specified by this Contract.

C.2. Compensation Firm. The payment methodology in Section C.3. of this Contract shall constitute
the entire compensation due the Contractor for all goods or services provided under this Contract
regardless of the difficulty, materials or equipment required. The payment methodology includes
all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to be
incurred by the Contractor.

C.3. Payment Methodology. The Contractor shall be compensated based on the payment
methodology for goods or services authorized by the State in a total amount as set forth in
Section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory provision of goods
or services as set forth in Section A.

b. The Contractor shall be compensated based upon the following payment methodology:

T

T T AR aT
BN Ll R TN 2
Fall m(@ t QW- ,:I'r‘]’:

t‘-; SIS gauinty e -
-compensat ement)

Milestone

Unit $ Number each
Job Title /Activity $ Number per Hour /Day /etc.
Use & Repeat Rows Above as Necessary

Add Contingently Required Subsections as Appropriate (refer to instructions for details)

C.4. Travel Compensation. The Contractor shall not be compensated or reimbursed for travel time,
travel expenses, meals, or lodging.

C.5. Invoice Requirements. The Contractor shall invoice the State only for goods delivered and
accepted by the State or services satisfactorily provided at the amounts stipulated in Section C.3.,
above. Contractor shall submit invoices and necessary supporting documentation, no more
frequently than once a month, and no later than thirty (30) days after goods or services have
been provided to the following address:

State Agency Billing Address

a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the
following information (calculations must be extended and totaled correctly):

(1)  Invoice number (assigned by the Contractor);

(2) Invoice date;

(3) Contract number (assigned by the State);

(4) Customer account name: State Agency & Division Name; ‘

(6) Customer account number (assigned by the Contractor to the above-referenced
Customer),

(6) Contractor name;,

(7) Contractor Tennessee Edison registration |D number;

(8) Contractor contact for invoice questions (name, phone, or email);

(9) Contractor remittance address;
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(10) Description of delivered goods or services provided and invoiced, including
identifying information as applicable;

(11) Number of delivered or completed units, increments, hours, or days as applicable, of
each good or service invoiced;

(12) Applicable payment methodology (as stipulated in Section C.3.) of each good or
service invoiced;

(13) Amount due for each compensable unit of good or service; and

(14) Total amount due for the invoice period.

b. Contractor’s invoices shall

(1)  Only include charges for goods delivered or services provided as described in
Section A and in accordance with payment terms and conditions set forth in Section
C,

(2) Only be submitted for goods delivered or services completed and shall not include
any charge for future goods to be delivered or services to be performed;

(3) Not include Contractor's taxes, which includes without limitation Contractor’s sales
and use tax, excise taxes, franchise taxes, real or personal property taxes, or income
taxes; and

(4) Include shipping or delivery charges only as authorized in this Contract.

c. The timeframe for payment (or any discounts) begins only when the State is in
receipt of an invoice that 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 other matter. A payment by the State shall not be construed as
acceptance of goods delivered, any part of the services 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 that is determined by the State, on the basis of audits conducted in
accordance with the terms of this Contract, to not constitute proper compensation for goods
delivered or services provided.

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 that are or shall become due and payable to the State of Tennessee by
the Contractor.

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

a. The Contractor shall complete, sign, and present to the State an "Authorization
Agreement for Automatic Deposit Form" provided by the State. By doing so, the
Contractor acknowledges and agrees that, once this form is received by the State, all
payments to the Contractor, under this or any other contract the Contractor has with the
State of Tennessee, shall be made by automated clearing house.

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form®
provided by the State. The taxpayer identification number in the Substitute W-9 Form
must be the same as the Contractor's Federal Employer Identification Number or
Tennessee Edison Registration ID.

MANDATORY TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is duly approved by the
Parties and all appropriate State officials in accordance with applicable Tennessee laws and
regulations. Depending upon the specifics of this Contract, this may include approvals by the
Commissioner of Finance and Administration, the Commissioner of Human Resources, the
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Comptroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by
a signature or electronic approval.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective Party at the appropriate mailing address, facsimile number, or email address as
stated below or any other address provided in writing by a Party.

The State:

State Contact Name & Title
State Agency Name
Address

Email Address
Telephone # Number

FAX # Number

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number

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

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all Parties and approved by all applicable State officials.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the State reserves the right to terminate this Contract upon written notice to the Contractor. The
State’s exercise of its right to terminate this Contract shall not constitute a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work associated with

‘the Contract. |f the State terminates this Contract due to lack of funds availability, the Contractor

shall be entitled to compensation for all conforming goods requested and accepted by the State
and for all satisfactory and authorized services completed as of the termination date. Should the
State exercise its right to terminate this Contract due to unavailability of funds, the Contractor
shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages of any description or amount.

Termination for Convenience. The State may terminate this Contract for convenience without
cause and for any reason. The State shall give the Contractor at least thirty (30) days written
notice before the termination date. The Contractor shall be entitled to compensation for all
conforming goods delivered and accepted by the State or for satisfactory, authorized services
completed as of the termination date. In no event shall the State be liable to the Contractor for
compensation for any goods neither requested nor accepted by the State or for any services
neither requested by the State nor satisfactorily performed by the Contractor. In no event shall
the State’s exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the State for any damages or claims arising under this Contract. .

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor materially violates any terms of this
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Contract (“Breach Condition”),the State shall have the right to immediately terminate the Contract
and withhold payments in excess of compensation for completed services or provided goods.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for
damages sustained by virtue of any Breach Condition and the State may seek other remedies
allowed at law or in equity for breach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the goods or services provided under this Contract without the prior written
approval of the State. Notwithstanding any use of the approved subcontractors, the Contractor
shall be the prime contractor and responsible for compliance with all terms and conditions of this
Contract. The State reserves the right to request additional information or impose additional
terms and conditions before approving an assignment of this Contract in whole or in part or the
use of subcontractors in fulfilling the Contractor's obligations under this Contract.

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

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) 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 (6) months has been, an employee of the State of Tennessee.

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

Prohibition of lllegal Immigrants. The requirements of Tenn. Code Ann. § 12-3-309 addressing
the use of illegal immigrants in the performance of any contract to supply goods or services to the
state of Tennessee, shall be a material provision of this Contract, a breach of which shall be
grounds for monetary and other penalties, up to and including termination of this Contract.

a. The Contractor agrees that the Contractor shall not knowingly utilize the services of an
illegal immigrant in the performance of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract. The Contractor shall reaffirm this attestation, in writing, by
submitting to the State a completed and signed copy of the document at Attachment
Reference, semi-annually during the Term. If the Contractor is a party to more than one
contract with the State, the Contractor may submit one attestation that applies to all
contracts with the State. All Contractor 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 Term, the Contractor shall obtain and retain a current,
written attestation that the subcontractor shall not knowingly utilize the services of an
illegal immigrant to perform work under this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant to
perform work under this Contract. Attestations obtained from subcontractors shall be
maintained by the Contractor and made available to State officials upon request.

c. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Contractor's records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.
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d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring
after its effective date.

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is
not; (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose
physical presence in the United States is authorized; (iv) allowed by the federal
Department of Homeland Security and who, under federal immigration laws or
regulations, is authorized to be employed in the U.S.; or (v) 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, for work performed or money received under
this Contract, shall be maintained for a period of five (5) full years from the date of the final
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the
State, the Comptroller of the Treasury, or their duly appointed representatives. The financial
statements shall be prepared in accordance with generally accepted accounting principles.

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

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

Strict Performance. Failure by any Party to this Contract to require, in any one or more cases,

the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any 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.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or

associates of one another. The Parties are independent contracting entities. Nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either Party
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 are not
employees or agents of the other Party.

Patient Protection and Affordable Care Act. The Contractor agrees that it will be responsible for
compliance with the Patient Protection and Affordable Care Act (“PPACA”) with respect to itself
and its employees, including any obligation to report health insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penalty for not praviding health
insurance. The Contractor shall indemnify the State and hold it harmless for any costs to the
State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Contract. In no event will the State be liable to the Contractor or any other party for any lost
revenues, lost profits, loss of business, decrease in the value of any securities or cash position,
time, money, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential
damages of any nature, whether based on warranty, contract, statute, regulation, tort (inciuding
but not limited to negligence), or any other legal theory that may arise under this Contract or
otherwise. The State’s total liability under this Contract (including any exhibits, schedules,
amendments or other attachments to the Contract) or otherwise shall under no circumstances
exceed the Maximum Liability. This limitation of fiability is cumulative and not per incident.

Limitation of Contractor’s Liability. In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor's liability for all claims arising under this Contract shall be limited to an amount equal
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to two (2) times the Maximum Liability amount detailed in Section C.1. and as may be amended,
PROVIDED THAT in no event shall this Section limit the liability of the Contractor for intentional
torts, criminal acts, fraudulent conduct, or omissions that result in personal injuries or death.

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 behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State to enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each other immediate notice and provide
all necessary assistance to respond. The failure of the State to give notice shall only relieve the
Contractor of its obligations under this Section to the extent that the Contractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor,
through its attorneys, the right to represent the State in any legal matter, as the right to represent
the State is governed by Tenn. Code Ann. § 8-6-106.

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health

Insurance Portability and Accountability Act of 1996 (“HIPAA), Health information Technology for
Economic and Clinical Health (‘HITECH") Act and any other relevant laws and regulations
regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this Section shall
survive the termination of this Contract.

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

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

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

d. The Contractor will indemnify the State and hold it harmless for any violation by the
Contractor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, the costs of responding to a
government enforcement action related to the breach, and any fines, penalties, or
damages paid by the State because of the violation.

Tennessee Consolidated Retirement System. Subject to statutory exceptions contained in Tenn.
Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement
System (“TCRS"), provides that if a retired member of TCRS, or of any superseded system
administered by TCRS, or of any local retirement fund established under Tenn. Code Ann. §§ 8-
35-101, et seq., accepts State employment, the member's retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of
the working relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the Term.
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Tennessee Department of Revenue Registration. The Contractor shali comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 6-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Contract.

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

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

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

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

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

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

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

Force Majeure. “Force Majeure Event’ means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the Party except to the extent that the non-performing
Party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing Party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either Party from its obligations under this Contract. Except as set forth in this Section,
any failure or delay by a Party in the performance of its obligations under this Contract arising
from a Force Majeure Event is not a default under this Contract or grounds for termination. The
non-performing Party will be excused from performing those obligations directly affected by the
Force Majeure Event, and only for as long as the Force Majeure Event continues, provided that
the Party continues to use diligent, good faith efforts to resume performance without delay. The
occurrence of a Force Majeure Event affecting Contractor’s representatives, suppliers,
subcontractors, customers or business apart from this Contract is not a Force Majeure Event
under this Contract. Contractor will promptly notify the State of any delay caused by a Force
Majeure Event (to be confirmed in a written notice to the State within one (1) day of the inception
of the delay) that a Force Majeure Event has occurred, and will describe in reasonable detail the
nature of the Force Majeure Event. If any Force Majeure Event results in a delay in Contractor’s
performance longer than forty-eight (48) hours, the State may, upon notice to Contractor: (a)
cease payment of the fees until Contractor resumes performance of the affected obligations; or
(b) immediately terminate this Contract or any purchase order, in whole or in part, without further
payment except for fees then due and payable. Contractor will not increase its charges under
this Contract or charge the State any fees other than those provided for in this Contract as the
result of a Force Majeure Event.

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

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Tennessee Claims Commission or the state or federal courts in

80



D.27.

D.28.

D.29.

D.30.

DATEFA

Tennessee shall be the venue for all claims, disputes, or disagreements arising under this
Contract. The Contractor acknowledges and agrees that any rights, claims, or remedies against
the State of Tennessee or its employees arising under this Contract shall be subject to and
limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-101 - 407.

Entire Agreement. This Contract is complete and contains the entire understanding between the
Parties relating to its subject matter, including all the terms and conditions of the Parties’
agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the Parties, whether written or oral.

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

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

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

a. any amendment to this Contract, with the latter in time controlling over any earlier
amendments;

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

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

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

e. any technical specifications provided to proposers during the procurement process to
award this Contract; and,

f. the Contractor’s response seeking 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, the special terms and conditions shall be
subordinate to the Contract's other terms and conditions.

Add Appropriate and Contingently Required Special Terms & Conditions (refer to instructions for details)

IN WITNESS WHEREOF,

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

If the att