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	STATE OF TENNESSEE
TREASURY DEPARTMENT
REQUEST FOR PROPOSALS # 30901-28316
AMENDMENT # 3
FOR GENERAL INVESTMENT CONSULTING SERVICES


DATE:  SEPTEMBER 21, 2015

RFP # 30901-28316 IS AMENDED AS FOLLOWS:


1. This RFP Schedule of Events updates and confirms scheduled RFP dates.  Any event, time, or date containing revised or new text is highlighted.

	EVENT

	TIME 
(central time zone)
	DATE


	1. RFP Issued
	
	August 25, 2015

	2. Disability Accommodation Request Deadline
	2:00 p.m.
	August 31, 2015

	3. Pre-response Conference
	10:00 a.m.
	September 1, 2015

	4. Notice of Intent to Respond Deadline
	2:00 p.m.
	September 2, 2015

	5. Written “Questions & Comments” Deadline
	2:00 p.m.
	September 9, 2015

	6. State Response to Written “Questions & Comments”
	
	September 21, 2015

	7. Response Deadline 
	2:00 p.m.
	September 28, 2015

	8. State Completion of Technical Response Evaluations
	
	October 8, 2015

	9. State Schedules Respondent Oral Presentation
	
	October 12, 2015

	10. Respondent Oral Presentation
	
	October 15 – October 16, 2015

	11. State Opening & Scoring of Cost Proposals 
	2:00 p.m.
	October 19, 2015

	12. State Notice of Intent to Award Released and
RFP Files Opened for Public Inspection
	2:00 p.m.
	October 22, 2015 

	13. End of Open File Period
	
	October 29, 2015

	14. State sends contract to Contractor for signature 
	
	October 30, 2015

	15. Contractor Signature Deadline
	2:00 p.m.
	November 6, 2015



2. State responses to questions and comments in the table below amend and clarify this RFP.

Any restatement of RFP text in the Question/Comment column shall NOT be construed as a change in the actual wording of the RFP document.

	QUESTION / COMMENT
	STATE RESPONSE

	1 
	How frequently should the consultant expect to meet with the Board, Investment Advisory Council and Staff on average during a given year? 

	It is anticipated that the Contractor will make an in-person presentation to the Tennessee Consolidated Retirement System Board of Trustees at least two (2) times each calendar year.  The State does not anticipate that the Contractor will need to make a presentation to the Investment Advisory Council.  The Contractor will, however, be required to have frequent phone and email interaction with the Department of Treasury’s investment division staff.    

	2 
	In Mandatory Requirement Item A.6, does the term “Proposer” refer to the responding firm or the consulting team suggested by the proposing firm? 

	The term “Proposer” refers to the firm responding to the RFP.  

	3 
	Can you clarify the role your actuary is anticipated to play when TCRS conducts asset-liabilities studies? 

	The actuary provides a liability forecast to the Contractor to incorporate into the asset-liability study.  The actuary will work with the Contractor to provide the information necessary to produce the asset-liability study.  

	4 
	What is the reason the RFP is being issued?  Are you satisfied with the incumbent firm and are they invited to rebid?

	The RFP is being issued because the Department’s current contract for general investment consulting services is scheduled to expire on November 30, 2015.  The current Contractor can submit a proposal relative to this RFP.

	5 
	What is the current fee you are paying to the incumbent firm?

	The fees paid to the current general investment consultant are as follows:  $25,000 per month for investment consulting services (including a due diligence review; performance measurement and portfolio analytics; general consulting, education and research; annual external management performance review; biannual meeting presentations); $25,000 per study for an asset allocation study; $25,000 per search for an investment manager search; and $250.00 an hour for additional education and research projects.  

	6 
	In RFP Attachment 6.6, section A.3. on page 40, can you please elaborate on the Due Diligence Review?  Specifically, any items that are not listed that would fall under “and such other matters as shall be agreed to by the parties.”

	The role of the due diligence review is to assess investment policies, procedures, operations, and resources of the Department’s “Programs” as defined in Section A.2. of the Pro Forma Contract, with the intent of identifying areas for potential improvement.  


	7 
	In regards to item “1.f. Annual review of external managers” on page 2, can you please elaborate on the expectations of the consultant and if on-site meetings with all managers is expected each year?

	The Consultant is expected to monitor external managers continuously for the duration of the Contract and provide the State with formal written reviews delivered at least once a year for each of the “Programs” as defined in Section A.2. of the Pro Forma Contract in RFP Attachment 6.6.  In its formal written review, the Consultant shall assess and review, including, but not limited to, the following:  management; performance versus a pertinent benchmark and relevant peers; and portfolio positioning.  On-site meetings with external managers are not required on an annual basis. 

	8 
	Regarding Section VI.G of the Investment Policy - what is the emerging market screening methodology? Or, what risks is TCRS mitigating via this screen? 

	The emerging market screening methodology entails an assessment of democracy and corruption for individual emerging market countries.  A combined percentile score is generated for each country based on the Economist Intelligence Unit’s Democracy Index and Transparency International’s Corruption Perceptions Index, and the top 50 percentile of the combined rank is considered suitable for investment.  The most noteworthy countries currently excluded from potential investment are China and Russia.

	9 
	Does TCRS currently (or in the past) employ currency hedging?

	The Department of Treasury investment division staff, on behalf of the Tennessee Consolidated Retirement System, does not currently engage in currency hedging; however, staff and investment managers have hedged currency in the past.  

	10 
	Can Section A.13. in the Contract be amended as follows:
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. However, the State is responsible for the accuracy and completeness of any and all information that the State submits to Contractor (the “State Information”).  The State agrees to notify the Contractor as soon as possible of any problems or errors in State Information submitted.  Services performed by Contractor  in correcting such State-caused problems or errors are additional services for which additional fees will be payable. 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.

	The State will agree to accept the first two (2) sentences in the proposed additional language, but not the last sentence, such that, as amended, Section A.13. shall read as follows:  
Inspection and Acceptance.  The State shall have the right to inspect all good and services provided by Contractor under this Contract.  If, upon inspection, the State determines that the goods and 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.  The State is responsible to for the accuracy and completeness of any and all information that the State submits to Contractor (the “State Information”).  The State agrees to notify the Contractor as soon as possible of any problems or errors in the State Information submitted.  

	11 
	Can Section A.14. in the Contract be amended as follows:
Principal Consultants. The Contractor
agrees to assign the individuals named on 
pages [PAGE NUMBERS FROM
SUCCESSFUL PROPOSAL WHICH
RESPOND TO SECTION B.13 OF 
ATTACHMENT 6.2 OF THE RFP] of the Contractor’s Proposal as the principal consultants to the State under this Contract. Should any of the named consultants assigned to the State's account leave the direct employment of the Contractor during the term of the Contract, the State reserves the right to: (1) approve the appointment of the person designated to replace the consultant, which consent shall not be unreasonably withheld or delayed; or (2) immediately terminate the Contract.  Upon such termination, the Contractor shall have no right to any actual, general, special, incidental, consequential, or any other damages whatsoever of the description or amount as a consequence of the State terminating the Contract under the provisions of this Section A.14.

	The State will accept the additional language “which consent shall not be unreasonably withheld or delayed”, but will reject all other changes, such that, as amended, Section A.14. shall read as follows:
Principal Consultants.  The Contractor agrees to assign the individuals named on pages [PAGE NUMBERS FROM SUCCESSFUL PROPOSAL WHICH RESPOND TO SECTION B.13 OF ATTACHMENT 6.2 OF THE RFP] of the Contractor’s Proposal as the principal consultants to the State under this Contract.  Should any of the named consultants assigned to the State’s account leave the direct employment of the Contractor during the term of the Contract, the State reserves the right to: (1) approve the appointment of the person designated to replace the consultant, which consent shall not be unreasonably withheld or delayed; or (2)  immediately terminate the Contract.  Upon such termination, the Contractor shall have no right to any actual, general, special, incidental, consequential, or any other damages whatsoever of the description or amount as a consequence of the State terminating the Contract under the provisions of this Section A.14.  

	12 
	Can Section A.16. in the Contract be amended as follows:
Transition of Services Upon Termination. 
Upon the natural expiration of this Contract or in the event of its termination for any reason, the Contractor shall provide any mutually agreed upon transition services at mutually agreed upon fees shall transfer, in accordance with the State’s instructions, all historical performance data on the Program’s investment operations to whomever the State may designate in writing ot the Contractor.  Such data shall be furnished to the State’s written designee in a standard electronic formate within thirty (30) calendar days after the State’s written request therefore.. The Contractor agrees to cooperate with the State, and any subsequent contractor selected by the State to perform the services hereunder, in the transition and conversion of the services hereunder. The Contractor shall remain liable to the State under this Contract for any acts or omissions occurring on or prior to the date on which all such data
  and all services hereunder have been     
  successfully transferred or converted in   
  accordance with this Paragraph.

	The State rejects the proposed language change to Section A.16.  Section A.16. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  

	13 
	Can Section A.19. in the Contract be amended as follows:
Representations and Warranties.  The 
Contractor represents and warrants that (1) it has no outstanding commitment or agreement to which it is a party or legal impediment of any kind known to it which is likely to limit, restrict or impair the rights granted to the State hereunder. If a potential conflict should arise, Contractor will discuss the situation with the state interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of services under the Contract;  (2) with respect to the Account, it shall not engage in transactions with either itself, including any affiliates or parent companies, except upon the prior written approval of the Retirement System;  (3) it is duly authorized to execute and deliver this Contract, and to perform its obligations hereunder and has taken all necessary action to authorize such execution, delivery and performance;  (4) the person signing this Contract on its behalf is duly authorized to do so on its behalf;  (5) it has obtained all authorizations of any governmental body required in connection with this Contract and the transactions hereunder and such authorizations are in full force and effect;  and (6) the execution, delivery and performance of this Contract will not violate any law, ordinance, charter, by-law or rule applicable to it or any agreement by which it is bound or by which any of its assets are affected.  The Contractor shall promptly notify the Retirement System in writing if any of the above representations change or cease to be true and correct in all respects.

The Contractor represents and warrants the following (to the extent applicable):
		
a.  With reference to Rule 206(4)-5 
     promulgated under the Investment 
     Advisers Act, neither the Contractor Managing Member nor 
     any Affiliate has within the last five (5) 
     years:

     			 (i).  contributed to an official of a Tennessee government entity;
			 (ii).  provided or agreed to    provide, directly or indirectly, payment to any person to solicit, on 		      behalf of the Managing Member Contractor, a Tennessee government entity for investment advisory services; or 
			(iii).  coordinated, or solicited any person or political action committee to make, any 			     contribution to an official of a Tennessee government entity to which the Managing Member is providing or seeking to provide investment advisory services; or 
			(iv).  coordinated, or solicited any person or political action committee to make, any payment 		        to a political party operating in Tennessee or a Tennessee county or incorporated municipality where the Managing Member Contractor is providing or seeking to provide investment advisory services to Tennessee government.

 b.   With reference to Municipal Securities     Rulemaking Board Rule G-37, neither the Managing Member nor any Affiliate has within the last five (5) years engaged or sought to engage an issuer located in Tennessee in municipal securities business.
c.   With reference to Rule 23.451 of the Commodity Futures Trading Commission, neither the   Managing Member Contractor nor any Affiliate has within the last five (5) years engaged or sought to engage a Special Entity (as defined in Section 4s(h)(2)(C) of the Commodity Exchange Act) 	 located in Tennessee in a swap or a trading strategy involving a swap.
d.   With reference to Tenn. Code Ann. §3-6-305, neither the Contractor nor any Affiliate has, within the last five (5) years, engaged in lobbying for compensation, or otherwise been involved with:  (i)  any firm, corporation, partnership or other business entity that regularly supplies lobbying services to others for compensation; (ii)  any individual, partnership, 	 committee, association, corporation, labor organization, or any other organization or group of persons who engages in lobbying for compensation; or (iii)  a person or entity that 	 employs, retains or otherwise arranges for a lobbyist to engage in lobbying on behalf of the person or entity for compensation.  
e. The Managing Member Contractor has not provided any compensation to any individual or entity for assisting in the solicitation of the State of Tennessee, Department of Treasury or any of its plans or programs.
f.  The Managing Member Contractor has such policies and procedures in effect as are reasonably designed to monitor and report the activities described in a. through e. above.  

           No more than once per fiscal year, the     
           Managing Member Contractor shall 
           either (i) affirm that the                           
           representations set forth in this Section     
           12.1(h) are true and correct or (ii) 
           disclose the circumstances preventing      
           such affirmation.

	The State will not agree to the changes to the language in the first paragraph of Section A.19., but will agree to delete the language “Managing Member” and replace it with the language “Contractor”, such that, as amended, Section A.19. shall read as follows:
Can Section A.19. in the Contract be amended as follows:
Representations and Warranties.  The 
Contractor represents and warrants that (1) it has no  interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of services under the Contract;  (2) with respect to the Account, it shall not engage in transactions with either itself, including any affiliates or parent companies, except upon the prior written approval of the Retirement System;  (3) it is duly authorized to execute and deliver this Contract, and to perform its obligations hereunder and has taken all necessary action to authorize such execution, delivery and performance;  (4) the person signing this Contract on its behalf is duly authorized to do so on its behalf;  (5) it has obtained all authorizations of any governmental body required in connection with this Contract and the transactions hereunder and such authorizations are in full force and effect;  and (6) the execution, delivery and performance of this Contract will not violate any law, ordinance, charter, by-law or rule applicable to it or any agreement by which it is bound or by which any of its assets are affected.  The Contractor shall promptly notify the Retirement System in writing if any of the above representations change or cease to be true and correct in all respects.

The Contractor represents and warrants the following (to the extent applicable):
		
a.  With reference to Rule 206(4)-5 
     promulgated under the Investment 
     Advisers Act, neither the Contractor nor 
     any Affiliate has within the last five (5) 
     years:

     			 (i).  contributed to an official of a Tennessee government entity;
			 (ii).  provided or agreed to    provide, directly or indirectly, payment to any person to solicit, on behalf of the Contractor, a Tennessee government entity for investment advisory services; or 
			(iii).  coordinated, or solicited any person or political action committee to make, any 			     contribution to an official of a Tennessee government entity to which the Managing Member is providing or seeking to provide investment advisory services; or 
			(iv).  coordinated, or solicited any person or political action committee to make, any payment to a political party operating in Tennessee or a Tennessee county or incorporated municipality where the Contractor is providing or seeking to provide investment advisory services to Tennessee government.

 b.   With reference to Municipal Securities     Rulemaking Board Rule G-37, neither the Managing Member nor any Affiliate has within the last five (5) years engaged or sought to engage an issuer located in Tennessee in municipal securities business.
c.   With reference to Rule 23.451 of the Commodity Futures Trading Commission, neither the Contractor nor any Affiliate has within the last five (5) years engaged or sought to engage a Special Entity (as defined in Section 4s(h)(2)(C) of the Commodity Exchange Act) located in Tennessee in a swap or a trading strategy involving a swap.
d.   With reference to Tenn. Code Ann. §3-6-305, neither the Contractor nor any Affiliate has, within the last five (5) years, engaged in lobbying for compensation, or otherwise been involved with:  (i)  any firm, corporation, partnership or other business entity that regularly supplies lobbying services to others for compensation; (ii)  any individual, partnership, 	 committee, association, corporation, labor organization, or any other organization or group of persons who engages in lobbying for compensation; or (iii)  a person or entity that employs, retains or otherwise arranges for a lobbyist to engage in lobbying on behalf of the person or entity for compensation.  
e. The Contractor has not provided any compensation to any individual or entity for assisting in the solicitation of the State of Tennessee, Department of Treasury or any of its plans or programs.
f.  The Contractor has such policies and procedures in effect as are reasonably designed to monitor and report the activities described in a. through e. above.  

           No more than once per fiscal year, the     
           Contractor shall either (i) affirm that the                           
           representations set forth in this Section     
           12.1(h) are true and correct or (ii) 
           disclose the circumstances preventing           
           such affirmation.

	14 
	Can Section A.20. Back-up Procedures and Disaster Recovery in the Contract be amended as follows:
The Contractor shall maintain business interruption plans in the event of a loss of the Contractor’s principal place of business due to natural or manmade causes, including back-up systems for data and other records, office space and other technology needed to perform the services hereunder.  The Contractor shall resume services hereunder within seventy-two (72) hours of the as promptly as practical disaster or malfunction.  The Contractor shall provide notification of an incident to the State as promptly as practical within two (2) hours after the beginning of operation of the Contractor’s Emergency Operations Command Post.

	The State rejects the proposed language change to Section A.20.  A.20. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.

	15 
	Can Section A.21. in the Contract be amended as follows: 
On-Site Visits.  The State or its duly appointed representatives shall be entitled to visit the Contractor’s operational headquarters or other offices where the TCRS account is serviced and to examine all records pertaining to the invoices for the services provided under this Contract TCRS account, and to make reasonable request for copies of such records.

	The State rejects the proposed language change to Section A.21. Section A.21. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.   

	16 
	Can Section A.22. in the Contract be amended as follows:
Transfer of Contractor’s Obligations.
a.  	The Contractor shall immediately notify the State in writing of a proposed merger, acquisition or sale of its business operation, or the part of its business operation that provides services under this Contract, or that this Contract will be sold to or assumed by another entity.  The entity that is proposed to assume the Contractor’s duties under this Contract, whether through merger, acquisition, sale or other transaction, will be hereinafter described as the “New Entity.”

b.  	The Contractor (or, if the Contractor no longer exists as a legal entity, the New Entity) will provide to the State within a reasonable time, information that the State may require about the merger, acquisition or sale, to the extent Contractor can provide such information under the laws and regulations of the United States Securities & Exchange Commission, which may include, but not be limited to the following:

i.	the date and terms of the merger, acquisition or sale, including specifically, but not limited to, adequate documentation of the financial solvency and adequate capitalization of the proposed New Entity

ii.	evidence of financial solvency and adequate capitalization of the proposed New Entity which may include, but not be limited to the following:

(1)	Debt; 
(2)	Assets;
(3)	Liabilities;
(4)	Cash flow
(5)	Percentage of the total revenues of the company that are represented by this Contract;
(6)	The most recent annual financial reports; or
(7)	The most recent annual financial reports filed with government agencies, if applicable; or 

iii.	a complete description of the relationship of any New Entity to any parent company or subsidiary or division resulting from the merger, acquisition or sale of the original Contractor's business or the part of the original Contractor's business that provides services under this Contract or from assumption by, or sale to, another entity of the contract itself, including, but not limited to:

(1)	the names and positions of corporate or company officers, project managers, other Contractor management staff with responsibilities under the Contract, and numbers and the type of technical or other personnel who will be responsible for fulfilling the obligations of the Contract, and any subcontracts that will be used to provide any personal or other services under the Contract by the New Entity and,

(2)	an organizational chart clearly describing the organizational structure of the New Entity, parent company, subsidiary, division or other unit of the entity or parent company with which it has merged or by which it, or the Contract, has been acquired.

iv.	such additional evidence of financial solvency, adequate capitalization and information regarding corporate organizational and personnel assigned to the Contract as the State determines is necessary to evaluate the status of the proposed or consummated merger, acquisition or sale.

c.  	The original Contractor shall immediately notify the State in writing in the event of a change in its legal name and/or Federal Employer Identification Number (FEIN). The Contractor shall comply with  State requests for  copies of any documents that have been filed with state corporate records officials or other officials in the state of its incorporation that verify the name change and a narrative description of the reasons for the name change. If a New Entity has succeeded to the interest of the original Contractor, it shall immediately provide the State written notification of its Federal Employer Identification Number (FEIN), its complete corporate name, State of incorporation, and other documentation required to effectuate the transfer.

d.  	Notwithstanding any other provisions of this Contract to the contrary, the State may immediately terminate this Contract in whole or in stages in the event that it determines that the  New Entity 

i.	has been debarred from State or Federal contracting in the past five years; or 

ii.	has had a contract terminated for cause by the State of Tennessee within the past five years.

The Contractor shall be entitled to compensation for satisfactory, authorized service completed as of the termination date, but in no event shall the State be liable to the Contractor or New Entity for compensation for any service which has not been rendered. Upon such termination, the Contractor or New Entity shall have no right to any actual general, special, incidental, consequential, or any other damages whatsoever of any description or amount.

e.  	The New Entity shall provide to the State within ten thirty (10 30) business days of the State’s request, a notarized statement signed by an individual authorized to bind the New Entity certifying that all liabilities and obligations incurred by the former Contractor are assumed by the New Entity.

f.  	If the New Entity owes money to the State of Tennessee, it acknowledges that Tennessee Code Annotated Section 9-4-604 requires repayment of these funds and will enter into a legally binding agreement for repayment.

	The State will accept some of the suggested language changes, such that, as amended, Section A.22. shall read as follows:
Transfer of Contractor’s Obligations.
a.  	As soon as practicable, the Contractor shall notify the State in writing of a proposed merger, acquisition or sale of its business operation, or the part of its business operation that provides services under this Contract, or that this Contract will be sold to or assumed by another entity.  The entity that is proposed to assume the Contractor’s duties under this Contract, whether through merger, acquisition, sale or other transaction, will be hereinafter described as the “New Entity.”

b.  	The Contractor (or, if the Contractor no longer exists as a legal entity, the New Entity) will provide to the State within a reasonable time, information that the State may require about the merger, acquisition or sale, to the extent Contractor can provide such information under the laws and regulations of the United States Securities & Exchange Commission, which may include, but not be limited to the following:

i.	the date and terms of the merger, acquisition or sale, including specifically, but not limited to, adequate documentation of the financial solvency and adequate capitalization of the proposed New Entity

ii.	evidence of financial solvency and adequate capitalization of the proposed New Entity which may include, but not be limited to the following:

(1)	Debt; 
(2)	Assets;
(3)	Liabilities;
(4)	Cash flow
(5)	Percentage of the total revenues of the company that are represented by this Contract;
(6)	The most recent annual financial reports; or
(7)	The most recent annual financial reports filed with government agencies, if applicable; or 

iii.	a complete description of the relationship of any New Entity to any parent company or subsidiary or division resulting from the merger, acquisition or sale of the original Contractor's business or the part of the original Contractor's business that provides services under this Contract or from assumption by, or sale to, another entity of the contract itself, including, but not limited to:

(1)	the names and positions of corporate or company officers, project managers, other Contractor management staff with responsibilities under the Contract, and numbers and the type of technical or other personnel who will be responsible for fulfilling the obligations of the Contract, and any subcontracts that will be used to provide any personal or other services under the Contract by the New Entity and,

(2)	an organizational chart clearly describing the organizational structure of the New Entity, parent company, subsidiary, division or other unit of the entity or parent company with which it has merged or by which it, or the Contract, has been acquired.

iv.	such additional evidence of financial solvency, adequate capitalization and information regarding corporate organizational and personnel assigned to the Contract as the State determines is necessary to evaluate the status of the proposed or consummated merger, acquisition or sale.

c.  	The original Contractor shall immediately notify the State in writing in the event of a change in its legal name and/or Federal Employer Identification Number (FEIN). The Contractor shall comply with  State requests for  copies of any documents that have been filed with state corporate records officials or other officials in the state of its incorporation that verify the name change and a narrative description of the reasons for the name change. If a New Entity has succeeded to the interest of the original Contractor, it shall immediately provide the State written notification of its Federal Employer Identification Number (FEIN), its complete corporate name, State of incorporation, and other documentation required to effectuate the transfer.

d.  	Notwithstanding any other provisions of this Contract to the contrary, the State may immediately terminate this Contract in whole or in stages in the event that it determines that the  New Entity 

i.	has been debarred from State or Federal contracting in the past five years; or 

ii.	has had a contract terminated for cause by the State of Tennessee within the past five years.

The Contractor shall be entitled to compensation for satisfactory, authorized service completed as of the termination date, but in no event shall the State be liable to the Contractor or New Entity for compensation for any service which has not been rendered. Upon such termination, the Contractor or New Entity shall have no right to any actual general, special, incidental, consequential, or any other damages whatsoever of any description or amount.

e.  	The New Entity shall provide to the State within thirty (30) business days of the State’s request, a notarized statement signed by an individual authorized to bind the New Entity certifying that all liabilities and obligations incurred by the former Contractor are assumed by the New Entity.

f.  	If the New Entity owes money to the State of Tennessee, it acknowledges that Tennessee Code Annotated Section 9-4-604 requires repayment of these funds and will enter into a legally binding agreement for repayment.



	17 
	Can Section C.4. in the Contract be amended as follows:
Travel Compensation.  The Contractor shall not be compensated or reimbursed for travel time, reasonable travel expenses, meals, or lodging.
	The State rejects the proposed language change to Section C.4.  Section C.4. will remain unchanged as provided in Pro Forma Contract RFP Attachment 6.6.  

	18 
	Can the first paragraph in Section C.5. in the Contract be amended as follows:
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 via e-mail, 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:
 
	The State will accept the proposed language change, such that, as amended, the first paragraph of Section C.5. shall read as follows:
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 via email, 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:  
The remainder of Section C.5. will remain unchanged as provided in the Pro Forma Contract RFP Attachment 6.6.  

	19 
	Can Section C.6. in the Contract be amended as follows:
Fees and expenses are due and payable within thirty (30) days of the invoice date via electronic payment.  Interest at nine percent (9%) per year will accrue after the due date until payment Is received, unless such interest is otherwise limited by law.  A payment by the State shall not prejudice the State’s right to object ot 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.  
	The State rejects the proposed language change to Section C.6.  Section C.6. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  

	20 
	Can the language contained in Section C.8.  be amended by deleting it from the Contract in its entirety?
	The State rejects the proposed language change to Section C.8.  Section C.8. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  

	21 
	Can Section D.5. in the Contract be amended as follows:
The State may terminate this Contract for convenience without cause and for any reason.  The State shall give the Contractor at least sixty (60) 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 and any unpaid service implementation fees.  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. The Contract may terminate this Contract for convenience without cause and for any reason.  Contractor shall give the State at least one hundred eighty (180) days written notice before the termination date.
	The State rejects the proposed language change to Section D.5.  Section D.5. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  


	22 
	Can Section D.6. in the Contract be amended as follows:
Termination for Cause.  If the Contractor either party either party fails to properly perform its obligations under this Contract in a timely or proper manner, or if the Contractor either party materially violates any terms of this Contract (“Breach Condition”),the State the non-breaching party shall have the right to immediately terminate the Contract upon thirty (30) days written notice to the other party, provided that such other party shall have the opportunity to cure any breach within such thirty (30) days. and withhold payments in excess of compensation for completed services or provided goods.  Notwithstanding the above, the Contractor shall no neither party shall t be relieved of liability to the State other party for damages sustained by virtue of any Breach Condition and the State non-breaching party may seek other remedies allowed at law or in equity for breach of this Contract.
	The State accepts some and not all of the proposed language changes to Section D.6., such that, as amended, the Section D.6. shall read as follows:
Termination for Cause.  If the Contractor fails to properly perform its obligations under this Contract, or if the Contractor materially violates any terms of this Contract, (“Breach Condition”), the State shall provide written notice to Contractor specifying the Breach Condition.  If, within thirty (30) days of notice, the Contractor has not cured the Breach Condition, the state may 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 of this Contract by the Contractor and the State may seek other remedies allowed at law or in equity for breach of this Contract.  

	23 
	Can Section D.7. in the Contract be amended as follows:
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, which consent shall not be unreasonably withheld or delayed.  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.  
	The State will accept the proposed language change to Section D.7., such that, as amended, D.7. shall read as follows:
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, which consent shall not be unreasonably withheld or delayed.  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.  


	24 
	Can Section D.12. in the Contract be amended as follows:
Monitoring.  As required by law, Tthe 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.
	The State rejects the proposed language change to Section D.12.  D.12. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.


	25 
	Can Section D.13. in the Contract be amended as follows:
Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State as requested mutually agreed upon by the parties.
	The State will accept the proposed language change, such that, as amended, the language in Section D.13. shall read as follows:
Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State mutually agreed upon by the parties.  

	26 
	Can Section D.16. in the Contract be amended as follows:
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 providing 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.
	The State rejects the proposed language change to Section D.16. Section D.16. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  

	27 
	Can Section D.17. in the Contract be amended as follows:
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 (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, amendments 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
	The State rejects the proposed language change to D.17.  Section D.17. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  

	28 
	Can Section D.18. in the Contract be amended as follows:
Limitation of Contractor’s Liability.  In accordance with Tenn. Code Ann. § 12-3-701, the Contractor’s liability for all Cclaims (as defined in Section D.19(A)) arising under this Contract shall be limited to an amount equal 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: (i) 	intellectual property or any Contractor indemnity obligations for infringement of any currently issued U.S. patents or copyrights for third party intellectual property rights; (ii) any claims covered by any specific provision in the Contract providing liquidated damages; or (iii) any claims for intentional torts, criminal acts, fraudulent conduct, or acts or omissions that result in personal injuries or death. This limitation of liability is cumulative and not per incident. In no event will Contractor be liable to the State for incidental, consequential, special or punitive damages (including loss of profits, data, business or goodwill, or government fines, penalties, taxes or filing fees), regardless of whether such liability is based on breach of contract, tort, strict liability, breach of warranty, failure of essential purpose or otherwise, and even if advised of the likelihood of such damages.

	The State rejects the proposed language change to D.18.  Section D.18. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  
The language contained in Section D.18. is consistent with the language contained in Tenn. Code Ann. §12-3-701 as it relates to the limitation of a Contractor’s liability.  

	29 
	Can Section D.19. in the Contract be amended as follows:
Hold Harmless.  
	
(A)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 reasonable attorneys fees 
(collectively, a “Claim” or “Claims”), and 
causes of action which may arise, accrue, or 
result to any person, firm, corporation, or 
other entity which may be injuried 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 failing to comply with the 
applicable terms and conditions of to  this 
Contract.  

(B)Notwithstanding anything to the contrary 
set forth in Section D.19(A), the State is 
responsible under this Contracting for 
defending any and all Claims made by  the 
State’s employee benefit plans (the “Plans”), 
participants in the Plans, trustees of the 
Plans, or any third party vendor or provider of 
services to the State (“Related Third Party 
Claims”) made against the State or 
Contractor.  To the extent that the State 
suffers Claims as a result of Contractor’s 
material breach of its obligations hereunder in 
connection with any such Related Third Party 
Claim, Contractor shall reimburse the State 
for such Claims subject to the limitations and 
exclusions in Section D.18.  The State shall 
indemnify, defend and hold Contractor (and its 
directors and officers) harmless from and 
against any Related Third Party Claims and 
shall pay all losses and all related expenses 
(including reasonable attorneys’ fees and 
expenses) suffered by Contractor in 
connection therewith to the extent Contractor 
is not responsible for such amounts under this 
Section D.19 (B).


(C)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 of either 
Party to give notice shall only relieve the
Contractor the other Party of its obligations 
under this Section to the extent 
that the Contractor Party 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.

	The State rejects the proposed language change to D.19.  The State is a sovereign entity and as such, by state constitution and statute, it can only be sued as directed by the Tennessee General Assembly.  The General Assembly has only allowed the State to be sued pursuant to Tenn. Code Ann. §9-8-307.  The State cannot agree to an indemnification or hold harmless provision because it would abrogate the State’s sovereign immunity without the authorization of the General Assembly, and it would open the State up to suit beyond which the General Assembly has authorized. 

	30 
	Can Section D.31. in the Contract be amended as follows:
Insurance. Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and amounts specified below.  The COI shall be provided ten (10) business days prior to the Effective Date and again upon renewal or replacement of coverages required by this Contract. If insurance expires during the Term, the State must receive a new COI at least thirty (30) calendar days prior to the insurance’s expiration date. If the Contractor loses insurance coverage, does not renew coverage, or for any reason becomes uninsured during the Term, the Contractor shall notify the State immediately. 
The COI shall be on a form approved by the Tennessee Department of Commerce and Insurance (“TDCI”) and signed by an authorized representative of the insurer. The COI shall list each insurer’s national association of insurance commissioners (also known as NAIC) number or federal employer identification number and list the State of Tennessee, Risk Manager, 312 Rosa L. Parks Ave., 3rd floor Central Procurement Office, Nashville, TN 37243 in the certificate holder section. At any time, the State may require the Contractor to provide a valid COI detailing coverage description; insurance company; policy number; exceptions; exclusions; policy effective date; policy expiration date; limits of liability; and the name and address of insured. The Contractor’s failure to maintain or submit evidence of insurance coverage is considered a material breach of this Contract.	
If the Contractor desires to self-insure, then a COI will not be required to prove coverage. In place of the COI, the Contractor must provide a certificate of self-insurance or a letter on the Contractor’s letterhead detailing its coverage, liability policy amounts, and proof of funds to reasonably cover such expenses. Compliance with Tenn. Code Ann. § 50-6-405 and the rules of the TDCI is required for the Contractor to self-insure workers’ compensation.
All insurance companies must be: (a) acceptable to the State; (b) authorized by the TDCI to transact business in the State of Tennessee; and (c) rated A-B+ VII or better by A. M. Best. The Contractor shall provide the State evidence that all subcontractors maintain the required insurance or that the subcontractors are included under the Contractor’s policy. 
The Contractor agrees to name the State as an additional insured on any insurance policies with the exception of workers’ compensation (employer liability) and professional liability (errors and omissions) (“Professional Liability”) insurance.  Also, all policies shall contain an endorsement for a waiver of subrogation in favor of the State.
The deductible and any premiums are the Contractor’s sole responsibility. Any deductible over fifty thousand dollars ($50,000) must be approved by the State. The Contractor agrees that the insurance requirements specified in this Section do not reduce any liability the Contractor has assumed under this Contract including any indemnification or hold harmless requirements.
The State agrees that it shall give written notice to the Contractor as soon as practicable after the State becomes aware of any claim asserted or made against the State, but in no event later than thirty (30) calendar days after the State becomes aware of such claim. 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 or its insurer, 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.	 
All coverage required shall be on a primary basis and noncontributory with any other insurance coverage or self-insurance carried by the State. The State reserves the right to amend or require additional endorsements, types of coverage, and higher or lower limits of coverage depending on the nature of the work. Purchases or contracts involving any hazardous activity or equipment, tenant, concessionaire and lease agreements, alcohol sales, cyber-liability risks, environmental risks, special motorized equipment, or property may require customized insurance requirements (e.g. umbrella liability insurance) in addition to the general requirements listed below.
The Contractor shall obtain and maintain, at a minimum, the following insurance coverages and policy limits.
a.	Commercial General Liability Insurance
1)	The Contractor shall maintain commercial general liability insurance, which shall be written on an Insurance Services Office, Inc. (also known as ISO) occurrence form (or a substitute form providing equivalent coverage) and shall cover liability arising from property damage, premises/operations, independent contractors, contractual liability, completed operations/products, personal and advertising injury, and liability assumed under an insured contract (including the tort liability of another assumed in a business contract).
2)	The Contractor shall maintain bodily injury/property damage with a combined single limit not less than one million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) aggregate for bodily injury and property damage, including products and completed operations coverage with an aggregate limit of at least two million dollars ($2,000,000).  Umbrella liability limits may be used to satisfy the required limits of coverage.
b.	Workers’ Compensation and Employer Liability Insurance
1)	For Contractors statutorily required to carry workers’ compensation and employer liability insurance, the Contractor shall maintain:
i.	Workers’ compensation and employer liability insurance in the amounts required by appropriate state statutes; or 
ii.	In an amount not less than one million dollars ($1,000,000) including employer liability of one million dollars ($1,000,000) per accident for bodily injury by accident, one million dollars ($1,000,000) policy limit by disease, and one million dollars ($1,000,000) per employee for bodily injury by disease.  Umbrella liability limits may be used to satisfy the required limits of coverage
2)	If the Contractor certifies that it is exempt from the requirements of Tenn. Code Ann. §§ 50-6-101 – 103, then the Contractor shall furnish written proof of such exemption for one or more of the following reasons:
i.	The Contractor employees fewer than five (5) employees;
ii.	The Contractor is a sole proprietor;
iii.	The Contractor is in the construction business or trades with no employees;
iv.	The Contractor is in the coal mining industry with no employees;
v.	The Contractor is a state or local government; or
vi.	The Contractor self-insures its workers’ compensation and is in compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.
c.	Automobile Liability Insurance
1)	The Contractor shall maintain automobile liability insurance which shall cover liability arising out of any automobile (including owned, leased, hired, and non-owned automobiles). 
2)	The Contractor shall maintain bodily injury/property damage with a limit not less than one million dollars ($1,000,000) per occurrence or combined single limit. ).  Umbrella liability limits may be used to satisfy the required limits of coverage
d.	Professional Liability Insurance
1)	Professional liability insurance shall be written on an occurrence basis. This coverage may be written on a claims-made basis but must include an extended reporting period or “tail coverage” of at least two (2) years after the Term;
2)	Any professional liability insurance policy shall have a limit not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the aggregate ( Umbrella liability limits may be used to satisfy the required limits of coverage); and 
3)	If the Contract involves the provision of services by medical professionals, a policy limit not less than two million ($2,000,000) per claim and three million dollars ($3,000,000) in the aggregate for medical malpractice insurance.
e.	Errors and Omission Coverage 
1)	with a limit of not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) aggregate.
	The State rejects the proposed language change to the fourth and fifth paragraphs in Section D.31.  The State accepts the proposed language changes to paragraphs (a)(2), (b)(1)(ii), (c)(2), and (d)(2), such that, as amended Section D.31. shall read as follows:
Insurance. Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and amounts specified below.  The COI shall be provided ten (10) business days prior to the Effective Date and again upon renewal or replacement of coverages required by this Contract. If insurance expires during the Term, the State must receive a new COI at least thirty (30) calendar days prior to the insurance’s expiration date. If the Contractor loses insurance coverage, does not renew coverage, or for any reason becomes uninsured during the Term, the Contractor shall notify the State immediately. 
The COI shall be on a form approved by the Tennessee Department of Commerce and Insurance (“TDCI”) and signed by an authorized representative of the insurer. The COI shall list each insurer’s national association of insurance commissioners (also known as NAIC) number or federal employer identification number and list the State of Tennessee, Risk Manager, 312 Rosa L. Parks Ave., 3rd floor Central Procurement Office, Nashville, TN 37243 in the certificate holder section. At any time, the State may require the Contractor to provide a valid COI detailing coverage description; insurance company; policy number; exceptions; exclusions; policy effective date; policy expiration date; limits of liability; and the name and address of insured. The Contractor’s failure to maintain or submit evidence of insurance coverage is considered a material breach of this Contract.	
If the Contractor desires to self-insure, then a COI will not be required to prove coverage. In place of the COI, the Contractor must provide a certificate of self-insurance or a letter on the Contractor’s letterhead detailing its coverage, liability policy amounts, and proof of funds to reasonably cover such expenses. Compliance with Tenn. Code Ann. § 50-6-405 and the rules of the TDCI is required for the Contractor to self-insure workers’ compensation.
All insurance companies must be: (a) acceptable to the State; (b) authorized by the TDCI to transact business in the State of Tennessee; and (c) rated A-VII or better by A. M. Best. The Contractor shall provide the State evidence that all subcontractors maintain the required insurance or that the subcontractors are included under the Contractor’s policy. 
The Contractor agrees to name the State as an additional insured on any insurance policies with the exception of workers’ compensation (employer liability) and professional liability (errors and omissions) (“Professional Liability”) insurance.  Also, all policies shall contain an endorsement for a waiver of subrogation in favor of the State.
The deductible and any premiums are the Contractor’s sole responsibility. Any deductible over fifty thousand dollars ($50,000) must be approved by the State. The Contractor agrees that the insurance requirements specified in this Section do not reduce any liability the Contractor has assumed under this Contract including any indemnification or hold harmless requirements.
The State agrees that it shall give written notice to the Contractor as soon as practicable after the State becomes aware of any claim asserted or made against the State, but in no event later than thirty (30) calendar days after the State becomes aware of such claim. 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 or its insurer, 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.	 
All coverage required shall be on a primary basis and noncontributory with any other insurance coverage or self-insurance carried by the State. The State reserves the right to amend or require additional endorsements, types of coverage, and higher or lower limits of coverage depending on the nature of the work. Purchases or contracts involving any hazardous activity or equipment, tenant, concessionaire and lease agreements, alcohol sales, cyber-liability risks, environmental risks, special motorized equipment, or property may require customized insurance requirements (e.g. umbrella liability insurance) in addition to the general requirements listed below.
The Contractor shall obtain and maintain, at a minimum, the following insurance coverages and policy limits.
a.	Commercial General Liability Insurance
1)	The Contractor shall maintain commercial general liability insurance, which shall be written on an Insurance Services Office, Inc. (also known as ISO) occurrence form (or a substitute form providing equivalent coverage) and shall cover liability arising from property damage, premises/operations, independent contractors, contractual liability, completed operations/products, personal and advertising injury, and liability assumed under an insured contract (including the tort liability of another assumed in a business contract).
2)	The Contractor shall maintain bodily injury/property damage with a combined single limit not less than one million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) aggregate for bodily injury and property damage, including products and completed operations coverage with an aggregate limit of at least two million dollars ($2,000,000).  Umbrella liability limits may be used to satisfy the required limits of coverage.
b.	Workers’ Compensation and Employer Liability Insurance
1)	For Contractors statutorily required to carry workers’ compensation and employer liability insurance, the Contractor shall maintain:
i.	Workers’ compensation and employer liability insurance in the amounts required by appropriate state statutes; or 
ii.	In an amount not less than one million dollars ($1,000,000) including employer liability of one million dollars ($1,000,000) per accident for bodily injury by accident, one million dollars ($1,000,000) policy limit by disease, and one million dollars ($1,000,000) per employee for bodily injury by disease.  Umbrella liability limits may be used to satisfy the required limits of coverage
2)	If the Contractor certifies that it is exempt from the requirements of Tenn. Code Ann. §§ 50-6-101 – 103, then the Contractor shall furnish written proof of such exemption for one or more of the following reasons:
i.	The Contractor employees fewer than five (5) employees;
ii.	The Contractor is a sole proprietor;
iii.	The Contractor is in the construction business or trades with no employees;
iv.	The Contractor is in the coal mining industry with no employees;
v.	The Contractor is a state or local government; or
vi.	The Contractor self-insures its workers’ compensation and is in compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.
c.	Automobile Liability Insurance
1)	The Contractor shall maintain automobile liability insurance which shall cover liability arising out of any automobile (including owned, leased, hired, and non-owned automobiles). 
2)	The Contractor shall maintain bodily injury/property damage with a limit not less than one million dollars ($1,000,000) per occurrence or combined single limit. ).  Umbrella liability limits may be used to satisfy the required limits of coverage
d.	Professional Liability Insurance
1)	Professional liability insurance shall be written on an occurrence basis. This coverage may be written on a claims-made basis but must include an extended reporting period or “tail coverage” of at least two (2) years after the Term;
2)	Any professional liability insurance policy shall have a limit not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the aggregate (Umbrella liability limits may be used to satisfy the required limits of coverage); and 
3)	If the Contract involves the provision of services by medical professionals, a policy limit not less than two million ($2,000,000) per claim and three million dollars ($3,000,000) in the aggregate for medical malpractice insurance.
e.	Errors and Omission Coverage 
1)	with a limit of not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) aggregate.


	31 
	Can Section E.2. be amended as follows:
Confidentiality of Records. Strict standards of confidentiality of records and information shall be maintained in accordance with applicable state and federal law.  All material and information, regardless of form, medium or method of communication, provided to the Contractor by the State or acquired by the Contractor on behalf of the State by either party that is regarded as confidential under state or federal law shall be regarded as “Confidential Information.”  Nothing in this Section shall permit Contractor either party to disclose any Confidential Information, regardless of whether it has been disclosed or made available to the Contractor due to intentional or negligent actions or inactions of agents of the State or third parties.  Confidential Information shall not be disclosed except as required or permitted under state or federal law.  Contractor shall take all necessary steps to safeguard the confidentiality of such material or information in conformance with applicable state and federal law.   
The obligations set forth in this Section shall survive the termination of this Contract.
	The State rejects this proposed change.  Section E.2. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.  Any records (as defined in Tenn. Code Ann. §10-7-503) made or received pursuant to law or ordinance or in connection with the transaction of official business by any governmental agency, are public record open for public inspection, unless they are deemed confidential pursuant to applicable federal or state law.  

	32 
	Can the language contained in Section E.3. in the Contract be amended by deleting the language in its entirety?
	The State rejects this proposed change.  Section E.3. will remain unchanged as provided in the Pro Forma Contract in RFP Attachment 6.6.

	33 
	What are the annual fees for the existing contract that the State of Tennessee is paying to its current consultant?  Are there project-related fees associated with the current arrangement that are not part of the base fee?
	The fees paid to the current general investment consultant are as follows:  $25,000 per month for investment consulting services (including a due diligence review; performance measurement and portfolio analytics; general consulting, education and research; annual external management performance review; biannual meeting presentations); $25,000 per study for an asset allocation study; $25,000 per search for an investment manager search; and $250.00 an hour for additional education and research projects.  The project-related fees would be $250.00 an hour.  

	34 
	How many in person meetings per year are anticipated for the investment consultant? Do you have a preliminary schedule of the Board/Committee meetings?
	Please see the answer to question number 1, relative to the number of meetings. The anticipated Board meeting schedule for the Tennessee Consolidated Retirement System Board of Trustees is December 11, 2015; March 18, 2016; June 24, 2016; and September 30, 2016; these tentative Board meeting dates are subject to change.  

	35 
	When was the last time the DB Plan performed a liability-based asset allocation study?  What is the funded status of the DB Plan?  What is the actuarial target rate of return?
	The last time the Tennessee Consolidated Retirement System conducted a liability-based asset allocation study was June 2012.
As of June 30, 2014, TCRS’ funding ratio measured 93.6%.  
The actuarial target rate of return is 7.5%.  

	36 
	What is the most important investment issue your Plans are currently facing?
	One of the most important issues facing the Programs as defined in Section A.2. of the Pro Forma Contract in RFP Attachment 6.6 is generating returns that meet the 7.5% actuarial target rate of return for the Tennessee Consolidated Retirement System’s defined benefit plan.


	37 
	Can Section A.19. in the Contract be amended as follows:

Section A.19
No more than once per fiscal year, the Managing Member shall either (i) affirm that the representations set forth in this Section A.19 are true and correct or (ii) disclose the circumstances preventing such affirmation.  
	The State will accept the proposed change.  

	38 
	Can Section A.20. in the Contract be amended as follows:

Section A.20
The Contractor shall make all reasonable efforts to resume services hereunder within seventy-two (72) hours of the disaster or malfunction.  
	The State rejects the proposed language change.  Section A.20. will remain unchanged as provided in the Pro Forma Contract RFP Attachment 6.6.  



	39 
	Can Section D.7. in the Contract be amended by adding the following language: 

This prohibition against assignment shall not prohibit current and future employees of the Contractor from increasing their ownership stakes in Contractor over time pursuant to equity incentive arrangements adopted by the Contractor. 
	The State rejects this proposed language because the Contractor’s employees are not subject to Section D.7. in the Pro Forma Contract; this Section only addresses subcontractors, meaning independent contractors.   

	40 
	Can Section D.15. in the Contract be amended by adding the following language:

Contractor shall have no responsibility or authority to (i) manage or in any way direct the investment of any assets of the State, or (ii) enter into any agreement with any investment manager on behalf of, or otherwise bind, the State. Nothing contained herein shall require the State to engage any investment manager recommended by Contractor or to follow any advice provided by Contractor.  Contractor has no responsibility for voting any proxies solicited by or with respect to issuers of securities in which the assets of the State may be invested from time to time.
	The State accepts the proposed language change, such as, amended Section D.15., will read as follows:
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.  Contractor shall have no responsibility or authority to (i) manage or in any way direct the investment of any assets of the State, or (ii) enter into any agreement with any investment manager on behalf of, or otherwise bind, the State. Nothing contained herein shall require the State to engage any investment manager recommended by Contractor or to follow any advice provided by Contractor.  Contractor has no responsibility for voting any proxies solicited by or with respect to issuers of securities in which the assets of the State may be invested from time to time.


	41 
	Can the following language be added to the Contract:
Acknowledgments
The State acknowledges and agrees that:
a.  Contractor has not made and cannot make any promise, guarantee or other statement or representation regarding the future investment performance of the State’s investments; 
b.  the past performance of the accounts of other clients of Contractor is not necessarily indicative of the future performance of the State’s investments;
c.  in the performance of its services under this Agreement, Contractor shall be entitled to rely on information furnished by investment managers, it being understood that Contractor shall have no liability for the accuracy or completeness of any information furnished or representation made by the investment managers, provided Contractor conducted due diligence and evaluation of such investment managers with reasonable care; and
d.  to the extent permitted by applicable law, Contractor will not be liable for any losses or expenses incurred as a result of any action or omission by an investment manager, custodian or unrelated third party.

	The State accepts this additional language that will be included in the Pro Forma Contract.  




	42 
	Will a Dunn and Bradstreet report suffice for A.5
	Yes a full report from Dunn and Bradstreet with a positive credit rating dated within the last 3 months would be accepted.



3. Delete RFP section A.13, A.14, A.19, A.22, A.23, C.5, D.6, D.7, D.13, D.15, and D.31  in their entirety and insert the following in their place (any sentence or paragraph containing revised or new text is highlighted):

A.13.   Inspection and Acceptance.  The State shall have the right to inspect all good and services provided by Contractor under this Contract.  If, upon inspection, the State determines that the goods and 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.  The State is responsible to for the accuracy and completeness of any and all information that the State submits to Contractor (the “State Information”).  The State agrees to notify the Contractor as soon as possible of any problems or errors in the State Information submitted.  


A.14.   Principal Consultants.  The Contractor agrees to assign the individuals named on pages [PAGE NUMBERS FROM SUCCESSFUL PROPOSAL WHICH RESPOND TO SECTION B.13 OF ATTACHMENT 6.2 OF THE RFP] of the Contractor’s Proposal as the principal consultants to the State under this Contract.  Should any of the named consultants assigned to the State’s account leave the direct employment of the Contractor during the term of the Contract, the State reserves the right to: (1) approve the appointment of the person designated to replace the consultant, which consent shall not be unreasonably withheld or delayed; or (2)  immediately terminate the Contract.  Upon such termination, the Contractor shall have no right to any actual, general, special, incidental, consequential, or any other damages whatsoever of the description or amount as a consequence of the State terminating the Contract under the provisions of this Section A.14.  


A.19.	Representations and Warranties.  The Contractor represents and warrants that (1) it has no  interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of services under the Contract;  (2) with respect to the Account, it shall not engage in transactions with either itself, including any affiliates or parent companies, except upon the prior written approval of the Retirement System;  (3) it is duly authorized to execute and deliver this Contract, and to perform its obligations hereunder and has taken all necessary action to authorize such execution, delivery and performance;  (4) the person signing this Contract on its behalf is duly authorized to do so on its behalf;  (5) it has obtained all authorizations of any governmental body required in connection with this Contract and the transactions hereunder and such authorizations are in full force and effect;  and (6) the execution, delivery and performance of this Contract will not violate any law, ordinance, charter, by-law or rule applicable to it or any agreement by which it is bound or by which any of its assets are affected.  The Contractor shall promptly notify the Retirement System in writing if any of the above representations change or cease to be true and correct in all respects.

The Contractor represents and warrants the following (to the extent applicable):
		
	a.  With reference to Rule 206(4)-5 promulgated under the Investment 
     		   Advisers Act, neither the Contractor nor any Affiliate has within the last five (5) 
     		   years:

     			 (i).  contributed to an official of a Tennessee government entity;
		 (ii).  provided or agreed to    provide, directly or indirectly, payment to any person to 
        solicit, on behalf of the Contractor, a Tennessee government entity for investment       
        advisory services; or 
			(iii).  coordinated, or solicited any person or political action committee to make, any 			        contribution to an official of a Tennessee government entity to which the Managing  
                                  Member is providing or seeking to provide investment advisory services; or 
			(iv).  coordinated, or solicited any person or political action committee to make, any 
        payment to a political party operating in Tennessee or a Tennessee county or 
        incorporated municipality where the Contractor is providing or seeking to provide 
        investment advisory services to Tennessee government.

 b.  With reference to Municipal Securities     Rulemaking Board Rule G-37, neither the Managing Member nor any Affiliate has within the last five (5) years engaged or sought to engage an issuer located in Tennessee in municipal securities business.
c.   With reference to Rule 23.451 of the Commodity Futures Trading Commission, neither the Contractor nor any Affiliate has within the last five (5) years engaged or sought to engage a Special Entity (as defined in Section 4s(h)(2)(C) of the Commodity Exchange Act) located in Tennessee in a swap or a trading strategy involving a swap.
d.   With reference to Tenn. Code Ann. §3-6-305, neither the Contractor nor any Affiliate has, within the last five (5) years, engaged in lobbying for compensation, or otherwise been involved with:  (i)  any firm, corporation, partnership or other business entity that regularly supplies lobbying services to others for compensation; (ii)  any individual, partnership, 	 committee, association, corporation, labor organization, or any other organization or group of persons who engages in lobbying for compensation; or (iii)  a person or entity that employs, retains or otherwise arranges for a lobbyist to engage in lobbying on behalf of the person or entity for compensation.  
e. The Contractor has not provided any compensation to any individual or entity for assisting in the solicitation of the State of Tennessee, Department of Treasury or any of its plans or programs.
f.  The Contractor has such policies and procedures in effect as are reasonably designed to monitor and report the activities described in a. through e. above.  

           No more than once per fiscal year, the Contractor shall either (i) affirm that the                           
           representations set forth in this Section 12.1(h) are true and correct or (ii) 
           disclose the circumstances preventing such affirmation.

A. 22.  Transfer of Contractor’s Obligations.
a.  	As soon as practicable, the Contractor shall notify the State in writing of a proposed merger, acquisition or sale of its business operation, or the part of its business operation that provides services under this Contract, or that this Contract will be sold to or assumed by another entity.  The entity that is proposed to assume the Contractor’s duties under this Contract, whether through merger, acquisition, sale or other transaction, will be hereinafter described as the “New Entity.”
b.  	The Contractor (or, if the Contractor no longer exists as a legal entity, the New Entity) will provide to the State within a reasonable time, information that the State may require about the merger, acquisition or sale, to the extent Contractor can provide such information under the laws and regulations of the United States Securities & Exchange Commission, which may include, but not be limited to the following:
i.	the date and terms of the merger, acquisition or sale, including specifically, but not limited to, adequate documentation of the financial solvency and adequate capitalization of the proposed New Entity
ii.	evidence of financial solvency and adequate capitalization of the proposed New Entity which may include, but not be limited to the following:
(1)	Debt; 
(2)	Assets;
(3)	Liabilities;
(4)	Cash flow
(5)	Percentage of the total revenues of the company that are represented by this Contract;
(6)	The most recent annual financial reports; or
(7)	The most recent annual financial reports filed with government agencies, if applicable; or 
iii.	a complete description of the relationship of any New Entity to any parent company or subsidiary or division resulting from the merger, acquisition or sale of the original Contractor's business or the part of the original Contractor's business that provides services under this Contract or from assumption by, or sale to, another entity of the contract itself, including, but not limited to:
(1)	the names and positions of corporate or company officers, project managers, other Contractor management staff with responsibilities under the Contract, and numbers and the type of technical or other personnel who will be responsible for fulfilling the obligations of the Contract, and any subcontracts that will be used to provide any personal or other services under the Contract by the New Entity and
(2)	an organizational chart clearly describing the organizational structure of the New Entity, parent company, subsidiary, division or other unit of the entity or parent company with which it has merged or by which it, or the Contract, has been acquired.
iv.	such additional evidence of financial solvency, adequate capitalization and information regarding corporate organizational and personnel assigned to the Contract as the State determines is necessary to evaluate the status of the proposed or consummated merger, acquisition or sale.
c.  	The original Contractor shall immediately notify the State in writing in the event of a change in its legal name and/or Federal Employer Identification Number (FEIN). The Contractor shall comply with  State requests for  copies of any documents that have been filed with state corporate records officials or other officials in the state of its incorporation that verify the name change and a narrative description of the reasons for the name change. If a New Entity has succeeded to the interest of the original Contractor, it shall immediately provide the State written notification of its Federal Employer Identification Number (FEIN), its complete corporate name, State of incorporation, and other documentation required to effectuate the transfer.
d.  Notwithstanding any other provisions of this Contract to the contrary, the State may immediately  terminate this Contract in whole or in stages in the event that it determines that the  New Entity 
i.	has been debarred from State or Federal contracting in the past five years; or 
ii.	has had a contract terminated for cause by the State of Tennessee within the past five years.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as of the termination date, but in no event shall the State be liable to the Contractor or New Entity for compensation for any service which has not been rendered. Upon such termination, the Contractor or New Entity shall have no right to any actual general, special, incidental, consequential, or any other damages whatsoever of any description or amount.
e.  The New Entity shall provide to the State within thirty (30) business days of the State’s request, a notarized statement signed by an individual authorized to bind the New Entity certifying that all liabilities and obligations incurred by the former Contractor are assumed by the New Entity.
f.  	If the New Entity owes money to the State of Tennessee, it acknowledges that Tennessee Code Annotated Section 9-4-604 requires repayment of these funds and will enter into a legally binding agreement for repayment.

A.23.	Acknowledgments.
The State acknowledges and agrees that:
a.  Contractor has not made and cannot make any promise, guarantee or other statement or representation regarding the future investment performance of the State’s investments; 
b.  the past performance of the accounts of other clients of Contractor is not necessarily indicative of the future performance of the State’s investments;
c.  in the performance of its services under this Agreement, Contractor shall be entitled to rely on information furnished by investment managers, it being understood that Contractor shall have no liability for the accuracy or completeness of any information furnished or representation made by the investment managers, provided Contractor conducted due diligence and evaluation of such investment managers with reasonable care; and
d.  to the extent permitted by applicable law, Contractor will not be liable for any losses or expenses incurred as a result of any action or omission by an investment manager, custodian or unrelated third party.

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 via email, 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:  

Michael Brakebill, Chief Investment Officer 
State of Tennessee, Treasury Department 
Investment Division 
13th Floor, Andrew Jackson State Office Building 
502 Deaderick Street
Nashville, Tennessee 37243

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: Treasury Department, Investment Division; 
(5) Customer account number (assigned by the Contractor to the above-referenced Customer); 
(6) Contractor name; 
(7) Contractor Tennessee Edison registration ID number; 
(8) Contractor contact for invoice questions (name, phone, or email); 
(9) Contractor remittance address; 
(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.

D.6. 	Termination for Cause.  If the Contractor fails to properly perform its obligations under this Contract, or if the Contractor materially violates any terms of this Contract, (“Breach Condition”), the State shall provide written notice to Contractor specifying the Breach Condition.  If, within thirty (30) days of notice, the Contractor has not cured the Breach Condition, the state may 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 of this Contract by the Contractor and the State may seek other remedies allowed at law or in equity for breach of this Contract.  

D.7.	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, which consent shall not be unreasonably withheld or delayed.  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.  
D.13.	Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State mutually agreed upon by the parties.  
D.15.	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.  Contractor shall have no responsibility or authority to (i) manage or in any way direct the investment of any assets of the State, or (ii) enter into any agreement with any investment manager on behalf of, or otherwise bind, the State. Nothing contained herein shall require the State to engage any investment manager recommended by Contractor or to follow any advice provided by Contractor.  Contractor has no responsibility for voting any proxies solicited by or with respect to issuers of securities in which the assets of the State may be invested from time to time.
D.31.	Insurance. Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and amounts specified below.  The COI shall be provided ten (10) business days prior to the Effective Date and again upon renewal or replacement of coverages required by this Contract. If insurance expires during the Term, the State must receive a new COI at least thirty (30) calendar days prior to the insurance’s expiration date. If the Contractor loses insurance coverage, does not renew coverage, or for any reason becomes uninsured during the Term, the Contractor shall notify the State immediately. 
The COI shall be on a form approved by the Tennessee Department of Commerce and Insurance (“TDCI”) and signed by an authorized representative of the insurer. The COI shall list each insurer’s national association of insurance commissioners (also known as NAIC) number or federal employer identification number and list the State of Tennessee, Risk Manager, 312 Rosa L. Parks Ave., 3rd floor Central Procurement Office, Nashville, TN 37243 in the certificate holder section. At any time, the State may require the Contractor to provide a valid COI detailing coverage description; insurance company; policy number; exceptions; exclusions; policy effective date; policy expiration date; limits of liability; and the name and address of insured. The Contractor’s failure to maintain or submit evidence of insurance coverage is considered a material breach of this Contract.	
If the Contractor desires to self-insure, then a COI will not be required to prove coverage. In place of the COI, the Contractor must provide a certificate of self-insurance or a letter on the Contractor’s letterhead detailing its coverage, liability policy amounts, and proof of funds to reasonably cover such expenses. Compliance with Tenn. Code Ann. § 50-6-405 and the rules of the TDCI is required for the Contractor to self-insure workers’ compensation.
All insurance companies must be: (a) acceptable to the State; (b) authorized by the TDCI to transact business in the State of Tennessee; and (c) rated A-VII or better by A. M. Best. The Contractor shall provide the State evidence that all subcontractors maintain the required insurance or that the subcontractors are included under the Contractor’s policy. 
The Contractor agrees to name the State as an additional insured on any insurance policies with the exception of workers’ compensation (employer liability) and professional liability (errors and omissions) (“Professional Liability”) insurance.  Also, all policies shall contain an endorsement for a waiver of subrogation in favor of the State.
The deductible and any premiums are the Contractor’s sole responsibility. Any deductible over fifty thousand dollars ($50,000) must be approved by the State. The Contractor agrees that the insurance requirements specified in this Section do not reduce any liability the Contractor has assumed under this Contract including any indemnification or hold harmless requirements.
The State agrees that it shall give written notice to the Contractor as soon as practicable after the State becomes aware of any claim asserted or made against the State, but in no event later than thirty (30) calendar days after the State becomes aware of such claim. 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 or its insurer, 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.	 
All coverage required shall be on a primary basis and noncontributory with any other insurance coverage or self-insurance carried by the State. The State reserves the right to amend or require additional endorsements, types of coverage, and higher or lower limits of coverage depending on the nature of the work. Purchases or contracts involving any hazardous activity or equipment, tenant, concessionaire and lease agreements, alcohol sales, cyber-liability risks, environmental risks, special motorized equipment, or property may require customized insurance requirements (e.g. umbrella liability insurance) in addition to the general requirements listed below.
The Contractor shall obtain and maintain, at a minimum, the following insurance coverages and policy limits.
a.	  Commercial General Liability Insurance
1)	The Contractor shall maintain commercial general liability insurance, which shall be written on an Insurance Services Office, Inc. (also known as ISO) occurrence form (or a substitute form providing equivalent coverage) and shall cover liability arising from property damage, premises/operations, independent contractors, contractual liability, completed operations/products, personal and advertising injury, and liability assumed under an insured contract (including the tort liability of another assumed in a business contract).
2)	The Contractor shall maintain bodily injury/property damage with a combined single limit not less than one million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) aggregate for bodily injury and property damage, including products and completed operations coverage with an aggregate limit of at least two million dollars ($2,000,000).  Umbrella liability limits may be used to satisfy the required limits of coverage.
b.	  Workers’ Compensation and Employer Liability Insurance
1)	For Contractors statutorily required to carry workers’ compensation and employer liability insurance, the Contractor shall maintain:
i.	Workers’ compensation and employer liability insurance in the amounts required by appropriate state statutes; or 
ii.	In an amount not less than one million dollars ($1,000,000) including employer liability of one million dollars ($1,000,000) per accident for bodily injury by accident, one million dollars ($1,000,000) policy limit by disease, and one million dollars ($1,000,000) per employee for bodily injury by disease.  Umbrella liability limits may be used to satisfy the required limits of coverage.
2)	If the Contractor certifies that it is exempt from the requirements of Tenn. Code Ann. §§ 50-6-101 – 103, then the Contractor shall furnish written proof of such exemption for one or more of the following reasons:
i.	The Contractor employees fewer than five (5) employees;
ii.	The Contractor is a sole proprietor;
iii.	The Contractor is in the construction business or trades with no employees;
iv.	The Contractor is in the coal mining industry with no employees;
v.	The Contractor is a state or local government; or
vi.	The Contractor self-insures its workers’ compensation and is in compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.
c.	  Automobile Liability Insurance
1)	The Contractor shall maintain automobile liability insurance which shall cover liability arising out of any automobile (including owned, leased, hired, and non-owned automobiles). 
2)	The Contractor shall maintain bodily injury/property damage with a limit not less than one million dollars ($1,000,000) per occurrence or combined single limit. ).  Umbrella liability limits may be used to satisfy the required limits of coverage.  
d.	  Professional Liability Insurance
1)	Professional liability insurance shall be written on an occurrence basis. This coverage may be written on a claims-made basis but must include an extended reporting period or “tail coverage” of at least two (2) years after the Term;
2)	Any professional liability insurance policy shall have a limit not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the aggregate (Umbrella liability limits may be used to satisfy the required limits of coverage); and 
3)	If the Contract involves the provision of services by medical professionals, a policy limit not less than two million ($2,000,000) per claim and three million dollars ($3,000,000) in the aggregate for medical malpractice insurance.
e.	Errors and Omission Coverage 
1)	with a limit of not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000) aggregate.
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