STATE OF TENNESSEE
DEPARTMENT OF TRANSPORTATION

AMENDMENT # 2

REQUEST FOR QUALIFICATIONS # 40100-21216

CONSULTANT SERVICES FOR DIVISION OF
MULTIMODAL TRANSPORTATION RESOURCES

DATE: AUGUST 10, 2016

RFQ # 40100-21216 IS AMENDED AS FOLLOWS:

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

EVENT TIME DATE
(Central | (all dates are State
Time business days)
Zone)
1. RFQ Issued July 12, 2016
2. Disability Accommodation Request Deadline 2:00 p.m. | July 18, 2016
3. Pre-Response Conference ;Or;}OO July 19, 2016
4. Notice of Intent to Respond Deadline 2:00 p.m. | July 20, 2016
5. Written “Questions & Comments” Deadline 2:00 p.m. | July 25, 2016
6. State respcinse to written “Questions & August 10, 2016
Comments
7. RFQ Response Deadline 2:00 p.m. | August 24, 2016
8 State Notice of Qualified Respondents September 7, 2016
Released
9. Solicitation Files Opened for Public Inspection 8:00 a.m. | September 8, 2016
10. RFQ Negotiations Completed September 21, 2016
11. Contractor Signature Deadline 2:00 p.m. | September 23, 2016
12. Contract Start Date October 15, 2016

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

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

QUESTION / COMMENT

STATE RESPONSE

1 Do prequalified Contractors need to
demonstrate proficiency in all topic areas
identified in the RFQ?

Prequalified contractors do not need to
demonstrate proficiency in all the topic areas.
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QUESTION / COMMENT

STATE RESPONSE

However, technical evaluation of the Contractors
will be based on proficiency in answering
guestions in all the topic areas.

2 Please clarify that the cost proposal should
not be submitted in a separate sealed
envelope with the submission as indicated in
3.1.4.6. Attachment D is only to be provided
if requested after the technical proposals
have been reviewed.

The State is now requiring all vendors to submit a
cost proposal with their original bid submission.
The State will not open any cost proposals until
the top four technically qualified have been
evaluated and selected for intent to award. The
schedule of events and Attachment D instructions
have been updated to reflect this change.

3 Inaddition to travel costs, do the maximum
labor rates also have to include "other direct
expenses" such as printing, delivery, etc.?

The maximum labor rates will also include
miscellaneous expenses that the Contractor incurs
while completing a project.

4 May prequalified consultants team together
for task order proposals?

No. Prequalified Contractors may not team up on
task order proposals as co-prime Contractors.
However, prequalified Contractors can serve as
subcontractors on awarded tasks to each other, as
long as the subcontractor does not place a
response on the task order as a prime Contractor.

5 Do subcontractors need to provide any of the
mandatory information?

The prime respondent only needs to disclose

subcontractor information that is required by the
RFQ Attachment B, Item B.14. Subcontractors will
not provide any information to the State directly.

6 s a DUNSH# sufficient to meet the business
credit report requirement, or does the firm
have to provide the actual report.

The respondent must provide the full report as
part of their response. RFQ Attachment A, Item
A.5. states the following: “A credit bureau report
number without the full report is insufficient and
will not be considered.”

7 Please provide additional guidance on the
request for an example of work. Is there a
specific topic, size (executive summary versus
entire report), or format (i.e., flash drive,
hard copy).

The topic for examples of work completed in the
past must be relevant to the scope of work in the
RFQ. An executive summary that shows project
description, location, and approach is requested.
The format of the response must be in accordance
with RFQ Section 3.3.

g  Attachment B —-Item B.13
Iltem B.13 indicates that the response must
include an estimated number of hours that
each individual will devote to the required
tasks.
We request that this requirement be
removed. Asking for an estimate of hours is
comparable to asking for price which is not
typically allowed during a qualification phase.
The State has indicated that target pricing will
be used in a subsequent phase so it is

The State agrees to remove this requirement and
has revised this section to require the following:

Provide a personnel roster listing the names of key
people who the Respondent will assign to perform
tasks required by this RFQ. Follow the personnel
roster with a resume for each of the people listed.
The resumes must detail the individual’s title,
education, current position with the Respondent,
and employment history.
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QUESTION / COMMENT

STATE RESPONSE

assumed that the State has already estimated
its hourly price and could apply that to the
hours estimated in the qualification phase to
derive a cost of service comparison.

9 Attachment C - Items C.1, C.2, and C.3
Regarding for C.1, C.2, and C.3 — each
statement includes a reference to the State’s
schedule. Please define the schedule. The
only mention of timeframe in the RFQ
pertains to a 36 month contract. Without
providing a required task level schedule in the
RFQ it is highly speculative to comment on
this in a response.

The term “schedule” that is used for RFQ
Attachment C, Items C.1., C.2., and C.3. refers to
any project schedule that a Contractor is awarded
during the course of the Contract. It is not being
used for a specific project schedule.

10 Attachment D - Classification Table and
potential task order needs
The State has predefined the personnel
classifications and does not included
classifications for engineering or other more
technical personnel. So, can it be assumed
that the State will never issue a task order
under this contract that would require
technical and/or engineering expertise?

Scope of work will be limited to the use of the job
classifications specified in RFQ Attachment D and
Pro Forma Attachment 2.

11 Section C.4 of the contract identifies that
Travel Compensation is not to be provided
separately. Does the same thing hold for
any Direct Costs associated with the work in
the project, or are those costs admissible?

See Question #3.

12 Attachment A - A.6 — please clarify what you
are seeking when you state “documented
evidence of ....experience”. Is this a project
description that provides contact
information, assignment term and/or cost?
Or is it something different?

The State requests at a minimum that a project
description, the duration of the project, and the
customer contact information are provided in
responses to this item. Do not include any
information on the costs of the prior projects.

13 Attachment B - B.13 — Personnel roster — you
ask for ‘estimated number of hours that
each individual will devote to the required
tasks”. Please confirm that you are looking
for an aggregate number of hours over the
course of the contract across tasks for
individuals, representative of the overall
level of effort anticipated. If different,
please define.

See Question #8

14 Attachment B - B.15 (b) — as a fairly large
firm, we have many contracts and
subcontracts in place. Please confirm that

Yes, we would like a representative list of
contracts you currently hold with diversity
participation. Please include all applicable
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QUESTION / COMMENT STATE RESPONSE

you looking for a representative list of information required by RFQ Attachment B, Item
contracts that we currently hold and the B.15.

diversity participation in each. If different,
please define.

15

Attachment C - In items C.4, C.5 and C.10, The State agrees to remove the term “resources”
you ask for ‘resources’ (in addition to process | from RFQ Attachment C, Items C.4., C.5., and C.10.
and/or timeline). ‘Resources’ are not
requested in C.6-C.9. Please define what
‘resources’ refers to, or whether that
terminology was inadvertent in C.4, C.5 and
c.10.

Delete RFQ section 2, Schedule of Events line 10 in its entirety.

RFQ Cost Proposal Deadline (ONLY for

10. Qualified Respondents)

2:00 p.m. | September 6, 2016

Delete RFQ section 5.6.7 in its entirety and insert the following in its place (any sentence or
paragraph containing revised or new text is highlighted):

5.6.7 If the State determines that a response is nonresponsive and rejects it after opening Cost
Proposals, the Solicitation Coordinator will award to the next apparent best-evaluated technical
response.

Delete RFQ Attachment B, section B.13. in its entirety and insert the following in its place (any
sentence or paragraph containing revised or new text is highlighted):

B.13. Provide a personnel roster listing the names of key people who the Respondent will
assign to perform tasks required by this RFQ. Follow the personnel roster with a resume for each of
the people listed. The resumes must detail the individual’s title, education, current position with the
Respondent, and employment history.

Delete RFQ Attachment C, section C.4. in its entirety and insert the following in its place (any
sentence or paragraph containing revised or new text is highlighted):

C.A4. Detail the process required to complete On-Site Sub-recipient Monitoring Visits as
described in task A.3. in Attachment G, Pro Forma Contract

Delete RFQ Attachment C, section C.5. in its entirety and insert the following in its place (any
sentence or paragraph containing revised or new text is highlighted):

C.b. Detall the process and timeline required to assist Sub-recipients in Correcting
Deficiencies as described in task A.4. in Attachment G, Pro Forma Contract

Delete RFQ Attachment C, section C.10. in its entirety and insert the following in its place (any
sentence or paragraph containing revised or new text is highlighted):

C.10. Detail the process and timeline required to complete On-Call Technical Assistance in
Planning and Regulatory Compliance as described in task A.9. in Attachment G, Pro Forma Contract

Delete RFQ Attachment D, second paragraph, first two sentences in its entirety and insert the
following in its place (any sentence or paragraph containing revised or new text is highlighted):
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Each response must contain a separate and signed Cost Proposal in order for the response to be
deemed compliant. The State will only open the Cost Proposals of the Qualified Respondents in the
competitive range.

10. Delete RFQ Attachment G, section A.10. in its entirety and insert the following in its place (any
sentence or paragraph containing revised or new text is highlighted):

The services described in Sections A.2. through A.9. shall be authorized with the issuance of
individual Task Order’s as project needs arise. Task Order’s under this contract shall be awarded to
Contractors based on a review of a Statement of Work (SOW) (Attachment One) submitted by each
Contractor upon request from TDOT. The review will include a two-part process: (1) Review of
detailed project proposal for process and approach, (2) maximum cost of completion prior to any task
award. SOW shall identify manpower requirements based on the job classifications in Attachment
Two. Billing for qualified personnel shall not be at a higher rate than the Job Title they are qualified
for. TDOT will select the Contractor based on the quality of the proposed approach to the task, the
experience of the proposer, and the cost of the proposal relative to the costs of other proposals that
meet the Divisions’ objectives for the task. Contractors must enter the maximum number of hours
needed to complete the Task Order for each job classification. The State will not compensate the
Contractor for any work completed past the maximum number of hours. If the Contractor completes a
Task Order and does not use the maximum number of proposed hours, the State will not pay for the
remainder of unused hours. Contractor shall not perform any work until a signed Task Order
(Attachment Six) has been received from the State. Attachment Seven contains the evaluation matrix
in which all Contractor SOW'’s will be scored.

11. Delete RFQ Attachment G, Pro Forma Attachment 1 Cost Model in its entirety and insert the
following in its place (any sentence or paragraph containing revised or new text is highlighted):

Quantity
Service Description Price Bid (Maximum Total Bid Price Per
(Per Hour) Number of Line
Hours)

Project Manager

Senior Planner

Planner

GIS Analyst

Financial Analyst

Administrative Assistant

12. Delete RFQ Attachment G, Pro Forma Attachment 6, section Compensation in its entirety and
insert the following in its place (any sentence or paragraph containing revised or new text is
highlighted):

Compensation:

Payment to the CONSULTANT shall be the not-to-exceed amount of $ number.  Amount is
based on the CONSULTANT'S estimate of work hours by classification multiplied by the
CONSULTANT'S associated hourly Billing Rates as established in the Contract and
summarized in Contract section C.3. (b). The not-to-exceed amount represents maximum
payment and will not be increased.

The receipt of the Task Order signed by the STATE will constitute CONSULTANT'’S Notice to
Proceed. The CONSULTANT is not to undertake any extra work outside the scope of this Task
Order, unless amended in writing.
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13. REP_ Amendment Effective Date. The revisions set forth herein shall be effective upon release. All
other terms and conditions of this RFP not expressly amended herein shall remain in full force and
effect.
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STATE OF TENNESSEE
DEPARTMENT OF TRANSPORTATION

AMENDMENT # 1

REQUEST FOR QUALIFICATIONS # 40100-21216

CONSULTANT SERVICES FOR DIVISION OF
MULTIMODAL TRANSPORTATION RESOURCES

DATE: AUGUST 5, 2016

RFQ # 40100-21216 IS AMENDED AS FOLLOWS:

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

EVENT TIME DATE
(Central | (all dates are State
Time business days)
Zone)

13. RFQ Issued July 12, 2016

14. Disability Accommodation Request Deadline 2:00 p.m. | July 18, 2016

15. Pre-Response Conference ;Or;OO July 19, 2016

16. Notice of Intent to Respond Deadline 2:00 p.m. | July 20, 2016

17. Written “Questions & Comments” Deadline 2:00 p.m. | July 25, 2016

18. State resp(?’nse to written “Questions & August 10, 2016
Comments

19. RFQ Technical Response Deadline 2:00 p.m. | August 24, 2016

0. State Notice of Qualified Respondents September 7, 2016
Released

21. Solicitation Files Opened for Public Inspection 8:00 a.m. | September 8, 2016
RFQ Cost Proposal Deadline (ONLY for .

22. Qualified Respondents) 2:00 p.m. | September 14, 2016

23. RFQ Negotiations Completed September 20, 2016

24. Contractor Signature Deadline 2:00 p.m. | September 26, 2016

25. Contract Start Date October 15, 2016

15. RFQ Amendment Effective Date. The revisions set forth herein shall be effective upon release. All

other terms and conditions of this RFQ not expressly amended herein shall remain in full force and

effect.
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1.

INTRODUCTION

1.2.

1.3.

1.4.

The State of Tennessee, Central Procurement Office, hereinafter referred to as “the State,” has
issued this Request for Qualifications (“RFQ”) to define mandatory goods or services
requirements; solicit responses; detail response requirements; and, outline the State’s process for
evaluating responses and selecting a Respondent for contract award to provide the needed
goods or services.

Through this RFQ or any subsequent solicitation, the State seeks to buy the requested goods or
services at the most favorable, competitive prices and to give ALL qualified businesses, including
those that are owned by minorities, women, Tennessee service-disabled veterans, and small
business enterprises, the opportunity to do business with the state as contractors or
subcontractors.

1.1. Statement of Procurement Purpose

The State intends to procure consultant services for assistance in planning, program management,
financial management, and other technical matters as needed to support transit programs. The
State intends to contract with up to [4] firms for a three [3] year period. The State encourages
participation by firms that are certified Disadvantaged Business Enterprises owned by minorities.

Pre-Response Conference

A Pre-Response Conference will be held at the time and date detailed in the RFQ Schedule of
Events, RFQ 8§ 2. Pre-Response Conference attendance is not mandatory, and potential
Respondents may be limited to a maximum number of attendees depending upon overall
attendance and space limitations. Please contact the Solicitation Coordinator to RSVP for the
Pre-Response Conference. The Conference will be held at:

July 19" 2016 10:00 A.M. CST

312 Rosa L Parks Avenue

Nashville, TN 37243

3rd Floor, Conference Room E

William R. Snodgrass, Tennessee Tower
Conference Phone Line: (615) 253-8313

Notice of Intent to Respond

Before the Notice of Intent to Respond Deadline detailed in RFQ § 2, Schedule of Events,
potential Respondents should submit to the Solicitation Coordinator a Notice of Intent to Respond
in the form of a simple e-mail or other written communication. Such notice should include the
following information: the business or individual’s name (as appropriate), a contact person’s name
and title, the contact person’s mailing address, telephone number, facsimile, number, and e-mail
address. Filing a Notice of Intent to Respond is not a prerequisite for submitting a response;
however, it is necessary to ensure receipt of notices and communications relating to this RFQ.

Definitions and Abbreviations

DEFINE ABBREVIATIONS OR TERMS USED THROUGHOUT THE RFQ.

TERM DEFINITION
THE STATE Central Procurement Office
RFQ Request for Qualification
TDOT Tennessee Department of Transportation
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RFQ SCHEDULE OF EVENTS

The following schedule represents the State’s best estimates for this RFQ; however, the State

reserves the right, at its sole discretion, to adjust the schedule at any time, or cancel and reissue
a similar solicitation. Nothing in this RFQ is intended by the State to create any property rights or
expectations of a property right in any Respondent.

EVENT TIME DATE
(Central | (all dates are State
Time business days)
Zone)
26. RFQ Issued July 12, 2016
27. Disability Accommodation Request Deadline 2:00 p.m. | July 18, 2016
28. Pre-Response Conference ;O%OO July 19, 2016
29. Notice of Intent to Respond Deadline 2:00 p.m. | July 20, 2016
30. Written “Questions & Comments” Deadline 2:00 p.m. | July 25, 2016
31 State respcinse to written “Questions & August 5, 2016
Comments
32. RFQ Technical Response Deadline 2:00 p.m. | August 19, 2016
33. State Notice of Qualified Respondents August 29, 2016
Released
34. Solicitation Files Opened for Public Inspection 8:00 a.m. | August 30, 2016
RFQ Cost Proposal Deadline (ONLY for .
35. Qualified Respondents) 2:00 p.m. | September 6, 2016
36. RFQ Negotiations Completed September 13, 2016
37. Contractor Signature Deadline 2:00 p.m. | September 19, 2016
38. Contract Start Date October 15, 2016

RFQ # 40100-21216— Amendment # 2

Page 9 of 65




RESPONSE REQUIREMENTS

3.1.

3.2.

Response Contents: A response to this RFQ should address the following:

3.1.1.

3.1.2.

3.1.3.

3.1.4.

Mandatory Requirements: This section details the mandatory technical, functional, and
experience requirements that must be demonstrated in the response to this RFQ in order
to be passed on to Phase Il of the Technical Response evaluation. A Respondent must
duplicate and use RFQ Attachment A as a guide to organize responses for the
Mandatory Requirements of the RFQ response. The Respondent should reference the
page location of the information within the response in the indicated column of the table.
This section is included in the State’s evaluation as to whether or not a Respondent
meets mandatory qualifications (Phase 1).

General Qualifications & Experience: This section is included in the State’s evaluation of
Phase Il of the Technical Response Evaluation and details general information and
qualifications that must be demonstrated in the response to this RFQ. A Respondent
must duplicate and use RFQ Attachment B as a guide to organize responses for this
portion of the RFQ response. The Respondent should reference the page location in the
information within the response in the indicated column of the table.

Technical Qualifications, Experience & Approach: This section is also included in the
State’s evaluation of Phase Il of the Technical Response Evaluation and details technical
qualifications, experience, and approach items that must be demonstrated in the
response to this RFQ. A Respondent must duplicate and use RFQ Attachment C as a
guide to organize responses for this portion of the RFQ response. The Respondent
should reference the page location in the information within the response in the indicated
column of the table.

Cost Proposal: For Qualified Respondents only

3.1.4.1. This section only applies to those respondents identified as being Qualified. See

RFQ 8§ 2, Schedule of Events, “State Notice of Qualified Respondents Released.”

3.1.4.2. If included as part of this solicitation, then the Cost Proposal must be recorded on an

exact duplicate of RFQ Attachment D, Cost Proposal & Evaluation Guide. Any
response that does not follow the instructions included in RFQ Attachment D may be
deemed nonresponsive.

3.1.4.3. A Respondent must only record the proposed cost exactly as required by the RFQ

Attachment D, Cost Proposal & Evaluation Guide and must NOT record any other
rates, amounts, or information.

3.1.4.4. The proposed cost shall incorporate ALL costs for services under the contract for the

total contract period.

3.1.4.5. A Respondent must sign and date the Cost Proposal.

3.1.4.6. A Respondent must submit the Cost Proposal to the State in a sealed package

separate from the Technical Response.

Response Delivery Location

A Respondent must ensure that the State receives a Response to this RFQ no later than the
Response Deadline time and dates detailed in the RFQ § 2, Schedule of Events. All responses
must be delivered to:

Chris Benson
State of Tennessee
Central Procurement Office
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3.3.

3.4.

312 Rosa L. Parks Ave 3rd
Floor Tennessee Tower
Nashville, TN 37243
615-741-0942
Chris.benson@tn.gov

Response Format

3.3.1. A Respondent must ensure that the original response meets all form and content

requirements detailed within this RFQ.

3.3.2. A Respondent must submit original response documents and copies as specified below.

3.3.2.1. Technical Response
One (1) original Technical Response paper document clearly labeled:

“RFQ # 40100-21216 TECHNICAL RESPONSE ORIGINAL”

and five (5) copies of the Technical Response each in the form of one (1) digital
document in “PDF” format properly recorded on its own otherwise blank,
standard CD-R recordable disc or USB flash drive labeled:

“RFQ #40100-21216 TECHNICAL RESPONSE COPY”

The digital copies should not include copies of sealed customer references or
cost information in the general and technical evaluation phase. However, any
other discrepancy between the paper response document and digital copies may
result in the State rejecting the response as nonresponsive.

3.3.2.2. Cost Proposal: For Qualified Respondents only
One (1) original Cost Proposal paper document labeled:

“RFQ #40100-21216 COST PROPOSAL ORIGINAL"

and one (1) copy in the form of a digital document in “XLS” format properly
recorded on a separate, blank, standard CD-R recordable disc or USB flash-drive
labeled:

“RFQ #40100-21216 COST PROPOSAL COPY”

In the event of a discrepancy between the original Cost Proposal document and
the digital copy, the original, signed document will take precedence.

Response Prohibitions: A response to this RFQ shall not:

3.4.1. Restrict the rights of the State or otherwise qualify the response to this RFQ;

3.4.2. Include, for consideration in this procurement process or subsequent contract

negotiations, incorrect information that the Respondent knew or should have known was
materially incorrect;

3.4.3. Include more than one response, per Respondent, to this RFQ;

3.4.4. Include any information concerning costs (in specific dollars or numbers) associated with

the Technical Response;

3.4.5. Include the respondent’s own contract terms and conditions (unless specifically

requested by the RFQ); or
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3.4.6. Include the respondent as a prime contractor while also permitting one or more other
respondents to offer the respondent as a subcontractor in their own responses.

3.5. Response Errors & Revisions
A Respondent is responsible for any and all errors or omissions in its response to this RFQ. A
Respondent will not be allowed to alter or revise its response after the Response Deadline time
and dates as detailed in RFQ § 2, Schedule of Events, unless such is formally requested in
writing by the State (e.g., through a request for clarification, etc.).

3.6. Response Withdrawal
A Respondent may withdraw a response at any time before the Response Deadline time and
date as detailed in RFQ § 2, Schedule of Events, by submitting a written signed request by an
authorized representative of the Respondent. After withdrawing a response, a Respondent may
submit another Response at any time before the Response Deadline time and date as detailed in
RFQ § 2, Schedule of Events.

3.7. Response Preparation Costs
The State will not pay any costs associated with the preparation, submittal, or presentation of any
response. Each Respondent is solely responsible for the costs it incurs in responding to this
RFQ.

4, GENERAL INFORMATION & REQUIREMENTS

4.1. Communications

4.1.1. Respondents shall reference RFQ # 40100-21216 in all communications relating to this
solicitation, and direct any such communications to the following person designated as
the Solicitation Coordinator:

Chris Benson

State of Tennessee

Central Procurement Office
312 Rosa L. Parks Ave

3rd Floor Tennessee Tower
Nashville, TN 37243
615-741-0942
Chris.benson@tn.gov

The State will convey all official responses and communications related to this RFQ to
the potential respondents from whom the State has received a Notice of Intent to
Respond (refer to RFQ Section 1.3.).

4.1.2. Potential respondents with a handicap or disability may receive accommaodation relating
to the communication of this RFQ and participating in the RFQ process. Potential
respondents may contact the RFQ Coordinator to request such reasonable
accommodation no later than the Disability Accommodation Request Deadline detailed in
RFQ § 2, Schedule of Events.

4.1.3. Unauthorized contact about this RFQ with other employees or officials of the State
of Tennessee may result in disqualification from contract award consideration.

4.1.4. Notwithstanding the foregoing, potential Respondents may also contact the following as
appropriate:
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4.1.4.1. Staff of the Governor’s Office of Diversity Business Enterprise may be contacted for

assistance with respect to available minority-owned, woman-owned, Tennessee
service-disabled veteran-owned, and small business enterprises as well as general
public information relating to this request; or

4.1.4.2. The following individual designated by the State to coordinate compliance with the

nondiscrimination requirements of the State of Tennessee, Title VI of the Civil Rights
Act of 1964, the Americans with Disabilities Act of 1990, and associated federal
regulations:

Helen Crowley

Department of General Services

Central Procurement Office

William R. Snodgrass TN Tower — 3rdFloor
312 Rosa L. Parks Avenue

Nashville, TN 37243

Telephone (615) 741-3836
Helen.Crowley@tn.gov

4.2, Nondiscrimination

No person shall be excluded from participation in, be denied benefits of, or be otherwise
subjected to discrimination in the performance of a contract pursuant to this solicitation or in the
employment practices of the Vendor on the grounds of handicap or disability, age, race, color,
religion (subject to Tennessee Code Annotated, Sections 4-21-401 and 405), sex, national origin,
or any other classification protected by federal, Tennessee state constitutional, or statutory law.
The Vendor pursuant to this solicitation shall post in conspicuous places, available to all
employees and applicants, notices of nondiscrimination.

4.3. Conflict of Interest

4.3.1. The State may not consider a proposal from an individual who is, or within the past six (6)
months has been, a State employee. For these purposes,

43.1.1.

4.3.1.2.

4.3.1.3.

An individual shall be deemed a State employee until such time as all compensation for
salary, termination pay, and annual leave has been paid;

A contract with or a proposal from a company, corporation, or any other contracting entity
in which a controlling interest is held by any State employee shall be considered to be a
contract with or proposal from the employee; and

A contract with or a proposal from a company, corporation, or any other contracting entity
that employs an individual who is, or within the past six months has been, a State
employee shall not be considered a contract with or a proposal from the employee and
shall not constitute a prohibited conflict of interest.

4.3.2. This RFQ is also subject to Tennessee Code Annotated, Section 12-4-101.

4.4, Respondent Required Review & Waiver of Objections

4.4.1.

4.4.2.

4.4.3.

Each potential respondent must carefully review this RFQ, including but not limited to,
attachments, the RFQ Attachment G, pro forma Contract, and any amendments for
guestions, comments, defects, objections, or any other matter requiring clarification or
correction (collectively called “questions and comments”).

Any potential respondent having questions and comments concerning this RFQ must
provide such in writing to the State no later than the written “Questions & Comments
Deadline” detailed in RFQ § 2, Schedule of Events.

Protests based on any objection shall be considered waived and invalid if the objection
has not been brought to the attention of the State, in writing, by the written “Questions &
Comments Deadline.”
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4.5,

4.6.

4.7.

4.8.

Disclosure of Response Contents

45.1.

45.2.

All materials submitted to the State in response to this solicitation become property of the
State of Tennessee. Selection for award does not affect this right. By submitting a
response, a Respondent acknowledges and accepts that the full contents and associated
documents submitted in response to this request will become open to public inspection.
Refer to RFQ 8 2, Schedule of Events.

The RFQ responses will be available for public inspection only after the completion of
evaluation of the RFQ or any resulting solicitation which this RFQ becomes a part of,
whichever is later.

Notice of Professional Licensure, Insurance, and Department of Revenue Registration
Requirements

4.6.1.

4.6.2.

4.6.3.

4.6.4.

All persons, agencies, firms or other entities that provide legal or financial opinions, which
a Respondent provides for consideration and evaluation by the State as part of a
response to this RFQ, shall be properly licensed to render such opinions.

Before the Contract resulting from this RFQ is signed, the apparent successful
Respondent (and Respondent employees and subcontractors, as applicable) must hold
all necessary, appropriate business and professional licenses to provide service as
required. The State may require any Respondent to submit evidence of proper licensure.

Before the Contract resulting from this RFQ is signed, the apparent successful
Respondent must provide a valid, Certificate of Insurance indicating current insurance
coverage meeting minimum requirements as may be specified by the RFQ.

Before the Contract resulting from this RFP is signed, the apparent successful
Respondent must be registered with the Department of Revenue for the collection of
Tennessee sales and use tax. The State shall not approve a contract unless the
Respondent provides proof of such registration. The foregoing is a mandatory
requirement of an award of a contract pursuant to this solicitation.

RFQ Amendments & Cancellation

4.7.1.

4.7.2.

The State reserves the right to amend this RFQ at any time, provided that it is amended
in writing. However, prior to any such amendment, the State will consider whether it
would negatively impact the ability of potential respondents to meet the deadlines and
revise the RFQ Schedule of Events if deemed appropriate. If a RFQ amendment is
issued, the State will convey it to potential respondents who submitted a Notice of Intent
to Respond (refer to RFQ § 1.3). A response must respond, as required, to the final RFQ
(including its attachments) as may be amended.

The State reserves the right, at its sole discretion, to cancel or to cancel and reissue this
RFQ in accordance with applicable laws and regulations.

State Right of Rejection

4.8.1.

4.8.2.

Subject to applicable laws and regulations, the State reserves the right to reject, at its
sole discretion, any and all proposals.

The State may deem as nonresponsive and reject any proposal that does not comply
with all terms, conditions, and performance requirements of this RFQ. Notwithstanding
the foregoing, the State reserves the right to seek clarifications or to waive, at its sole
discretion, a response’s minor variances from full compliance with this RFQ. If the State
waives variances in a response, such waiver shall not modify the RFQ requirements or
excuse the Respondent from full compliance with such, and the State may hold any
resulting vendor to strict compliance with this RFQ.
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4.8.3. The State will review the response evaluation record and any other available information
pertinent to whether or not each respondent is responsive and responsible. If the
evaluation team identifies any respondent that appears not to meet the responsive and
responsible thresholds such that the team would not recommend the respondent for
potential contract award, this determination will be fully documented for the record.
(“Responsive” is defined as submitting a response that conforms in all material respects
to the RFQ. “Responsible” is defined as having the capacity in all respects to perform
fully the contract requirements, and the integrity and reliability which will assure good
faith performance.)

4.9, Assignment & Subcontracting

4.9.1. The vendor may not subcontract, transfer, or assign any portion of the Contract awarded
as a result of this RFQ without prior approval of the State. The State reserves the right to
refuse approval, at its sole discretion, of any subcontract, transfer, or assignment.

4.9.2. If a Respondent intends to use subcontractors, the response to this RFQ must
specifically identify the scope and portions of the work each subcontractor will perform
(refer to RFQ Attachment B, Item B.14.).

4.9.3. Subcontractors identified within a response to this RFQ will be deemed as approved by
the State unless the State expressly disapproves one or more of the proposed
subcontractors prior to signing the Contract.

4.9.4. The Contractor resulting from this RFQ may only substitute another subcontractor for a
proposed subcontractor at the discretion of the State and with the State’s prior, written
approval.

4.9.5. Notwithstanding any State approval relating to subcontracts, the Contractor resulting from
this RFQ will be the prime contractor and will be responsible for all work under the
Contract.

4.10. Next Ranked Respondent
The State reserves the right to initiate negotiations with the next ranked respondent should the
State cease doing business with any respondent selected via this RFQ process.

5. PROCUREMENT PROCESS & CONTRACT AWARD

5.1. The complete vendor selection will be a two-part process: (1) Qualification of Technical

Responses; and (2) Evaluation of Cost Proposals. Any contract award is subject to successful

contract negotiation.

5.2. Qualification of Technical Responses: Technical Responses will be short-listed for further

evaluation, analysis or negotiation if they are apparently responsive, responsible, and within the
competitive range. A Technical Response will be deemed within the competitive range based on
the following criterion:

The Technical Response must be ranked in the top four (4) after the Technical Response score is
totaled and put in ordinal ranking (1 = the best evaluated ranking).

Phase I: The State will evaluate the Mandatory Requirements set forth in RFQ Attachment
A on a pass/fail basis.

Phase II: Following the Phase | evaluation, the State will apply a standard equitable
evaluation model, which will represent a qualitative assessment of each
response. Each response will be scored by Evaluation Team members
according to the Technical Response & Evaluation Guides (See RFQ
Attachments B & C).
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The Solicitation Coordinator will total the average score from the evaluation team
for each responsive and responsible Respondent’s Technical Response Points
for RFQ Attachments B & C to determine which of the Respondents are
considered Qualified and within the competitive range.

5.3. Cost Proposals: Cost will not be part of the evaluation process. See RFQ Attachment D, Cost
Proposal & Evaluation Guide.

5.4. Clarifications and Negotiations: The State reserves the right to award a contract on the basis of
initial responses received; therefore, each response should contain the respondent’s best terms
from a technical and cost standpoint. However, the State reserves the right to conduct
clarifications or negotiations with respondents. All communications, clarifications, and
negotiations shall be conducted in a manner that supports fairness in response improvement.
5.4.1. Clarifications: The State may identify areas of a response that may require further

clarification or areas in which it is apparent that there may have been miscommunications
or misunderstandings as to the State’s specifications or requirements. The State may
seek to clarify those issues identified during one or multiple clarification round(s). Each
clarification sought by the State may be unique to an individual respondent.

5.4.2. Negotiations: The State may elect to negotiate with Qualified Respondents, within the
competitive range, by requesting revised responses, negotiating costs, or finalizing
contract terms and conditions. The State reserves the right to conduct multiple
negotiation rounds

5.4.2.1. Cost Negotiations: All responsive respondents within the competitive range
will be given equivalent information with respect to cost negotiations. All cost
negotiations will be documented for the procurement file. Additionally, the
State may conduct target pricing and other goods or services level
negotiations. Target pricing may be based on considerations such as current
pricing, market considerations, benchmarks, budget availability, or other
methods that do not reveal individual respondent pricing. During target price
negotiations, respondents are not obligated to meet or beat target prices, but
will not be allowed to increase prices.

5.4.2.2. If the State determines costs and contract finalization discussions and
negotiations are not productive, the State reserves the right to bypass the
apparent best evaluated Respondent and enter into contract negotiations
with the next apparent best evaluated Respondent.

5.5. Evaluation Guide
The State will consider qualifications, experience, technical approach, and cost (if applicable) in
the evaluation of responses and award points in each of the categories detailed below. The
maximum evaluation points possible for each category are detailed below.

Evaluation Category Maximum Points Possible
Mandatory Requirements (refer to RFQ Pass/Fail
Attachment A)
General Qualifications, Experience, Technical 40

Qualifications, Experience & Approach (refer to
RFQ Attachment B)

Technical Qualifications, Experience & 60
Approach (refer to RFQ Attachment C)

5.6

RFQ # 40100-21216— Amendment # 2
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5.6.1.

5.6.2.

5.6.3.

5.6.4.

5.6.5.

5.6.6.

5.6.7.

The Solicitation Coordinator will submit the Evaluation Team determinations and response
scores to the head of the contracting agency, or the agency head’s designee, for
consideration along with any other relevant information that might be available and
pertinent to contract award.

The contracting agency head, or the agency head’s designee, will determine the apparent
best-evaluated responses. (To effect a contract award to a Respondent other than the top
four receiving the highest evaluation score, the head of the contracting agency must
provide written justification and obtain written approval of the Chief Procurement Officer
and the Comptroller of the Treasury.)

The State reserves the right to make an award without further discussion of any response.

The State will issue an Evaluation Notice and make the RFQ files available for public
inspection at the time and date specified in the RFQ §2, Schedule of Events.

The Respondent identified as offering the apparent best-evaluated must sign a contract
drawn by the State pursuant to this RFQ. The contract shall be substantially the same as
the RFQ Attachment G, pro forma contract. The Respondent must sign said contract no
later than the Respondent Contract Signature Deadline detailed in RFQ § 2, Schedule of
Events. If the Respondent fails to provide the signed contract by the deadline, the State
may determine the Respondent is non-responsive to this RFQ and reject the response.

Notwithstanding the foregoing, the State may, at its sole discretion, entertain limited
negotiation prior to contract signing and, as a result, revise the pro forma contract terms
and conditions or performance requirements in the State’s best interests, PROVIDED
THAT such revision of terms and conditions or performance requirements shall NOT
materially affect the basis of response evaluation or negatively impact the competitive
nature of the RFQ and vendor selection process.

If the State determines that a response is nonresponsive and rejects it after opening Cost
Proposals, the Solicitation Coordinator will re-calculate scores for each remaining
responsive Cost Proposal to determine (or re-determine) the apparent best-evaluated
response.

RFQ # 40100-21216— Amendment # 2 Page 17 of 65



ATTACHMENT A

TECHNICAL RESPONSE & EVALUATION GUIDE

All Respondents must address all items detailed below and provide, in sequence, the information and documentation
as required (referenced with the associated item references). All Respondents must also detail the response page
number for each item in the appropriate space below.

The Solicitation Coordinator will review all responses to determine if the Mandatory Requirement Items are
addressed as required and mark each with pass or fail. For each item that is not addressed as required, the
Evaluation Team must review the responses and attach a written determination. In addition to the Mandatory
Requirement Items, the Solicitation Coordinator will review each response for compliance with all RFQ requirements.

RESPONDENT LEGAL ENTITY NAME:

Response
Page #
(Respondent
completes)

Item
Ref.

Section A— Mandatory Requirement Items

Pass/Fail

The Technical Response must be delivered to the State no later than
the Technical Response Deadline specified in the RFQ § 2, Schedule of
Events.

The Technical Response must not contain cost or pricing information of
any type.

The Technical Response must not contain any restrictions of the rights
of the State or other qualification of the response.

A Respondent must not submit alternate responses.

A Respondent must not submit multiple responses in different forms (as
a prime and a subcontractor).

Al

Provide the Statement of Certifications and Assurances (RFQ
Attachment E) completed and signed by an individual empowered to
bind the Respondent to the provisions of this RFQ and any resulting
contract. The document must be signed without exception or
qualification.

A.2.

Provide a statement, based upon reasonable inquiry, of whether the
Respondent or any individual who shall perform work under the contract
has a possible conflict of interest (e.g., employment by the State of
Tennessee) and, if so, the nature of that conflict.

NOTE: Any questions of conflict of interest shall be solely within the
discretion of the State, and the State reserves the right to cancel any
award.

A.3.

Provide a current bank reference indicating that the Respondent’s
business relationship with the financial institution is in positive standing.
Such reference must be written in the form of a standard business
letter, signed, and dated within the past three (3) months.

A4

Provide two current positive credit references from vendors with which
the Respondent has done business written in the form of standard
business letters, signed, and dated within the past three (3) months.

RFQ # 40100-21216— Amendment # 2
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RESPONDENT LEGAL ENTITY NAME:

Response
(Reza;)%?\(?ent ISZT Section A— Mandatory Requirement Items Pass/Fail
completes)

A.5. Provide an official document or letter from an accredited credit bureau,
verified and dated within the last three (3) months and indicating a
positive credit rating for the Respondent (NOTE: A credit bureau report
number without the full report is insufficient and will not be considered
responsive.)

A.6 Provide documented evidence of (3) years or more experience
providing technical assistance to State Departments of Transportation
and their sub-recipients

A7 Provide a listing of each type of service the respondent has the ability to

provide, including a recent example of work within the last (2) years,
including the client’'s name, address, contact information

State Use — RFQ Coordinator Signature, Printed Name & Date:
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ATTACHMENT B

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION B: GENERAL QUALIFICATIONS & EXPERIENCE. The Respondent must address all items detailed
below and provide, in sequence, the information and documentation as required (referenced with the associated item
references). The Respondent must also detail the response page number for each item in the appropriate space
below. Evaluation Team members will independently evaluate and assign one score for all responses to Section B—
General Qualifications & Experience ltems.

RESPONDENT
LEGAL ENTITY
NAME:

Response
Page # Iltem
(Respondent | Ref.
completes)

Section B— General Qualifications & Experience ltems

B.1.

Detail the name, e-mail address, mailing address, telephone number, and facsimile number
of the person the State should contact regarding the response.

B.2.

Describe the Respondent’s form of business (i.e., individual, sole proprietor, corporation, non-
profit corporation, partnership, limited liability company) and business location (physical
location or domicile).

B.3.

Detail the number of years the Respondent has been in business.

B.4.

Briefly describe how long the Respondent has been performing the goods or services
required by this RFQ.

B.5.

Describe the Respondent’s number of employees, client base, and location of offices.

B.6.

Provide a statement of whether there have been any mergers, acquisitions, or sales of the
Respondent within the last ten (10) years. If so, include an explanation providing relevant
details.

B.7.

Provide a statement of whether the Respondent or, to the Respondent’'s knowledge, any of
the Respondent’s employees, agents, independent contractors, or subcontractors, proposed
to provide work on a contract pursuant to this RFQ, have been convicted of, pled guilty to, or
pled nolo contendere to any felony. If so, include an explanation providing relevant details.

B.8.

Provide a statement of whether, in the last ten (10) years, the Respondent has filed (or had
filed against it) any bankruptcy or insolvency proceeding, whether voluntary or involuntary, or
undergone the appointment of a receiver, trustee, or assignee for the benefit of creditors. If
s0, include an explanation providing relevant details.

B.9.

Provide a statement of whether there is any material, pending litigation against the
Respondent that the Respondent should reasonably believe could adversely affect its ability
to meet contract requirements pursuant to this RFQ or is likely to have a material adverse
effect on the Respondent’s financial condition. If such exists, list each separately, explain the
relevant details, and attach the opinion of counsel addressing whether and to what extent it
would impair the Respondent’s performance in a contract pursuant to this RFQ.

NOTE: All persons, agencies, firms, or other entities that provide legal opinions regarding the
Respondent must be properly licensed to render such opinions. The State may require the
Respondent to submit proof of such licensure detailing the state of licensure and licensure
number for each person or entity that renders such opinions.

Provide a statement of whether there is any pending or in progress Securities Exchange
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RESPONDENT
LEGAL ENTITY
NAME:

Response
Page # Item
(Respondent | Ref.
completes)

Section B— General Qualifications & Experience Iltems

B.10.

Commission investigations involving the Respondent. If such exists, list each separately,
explain the relevant details, and attach the opinion of counsel addressing whether and to
what extent it will impair the Respondent’s performance in a contract pursuant to this RFQ.

NOTE: All persons, agencies, firms, or other entities that provide legal opinions regarding the
Respondent must be properly licensed to render such opinions. The State may require the
Respondent to submit proof of such licensure detailing the state of licensure and licensure
number for each person or entity that renders such opinions.

B.11.

Provide a brief, descriptive statement detailing evidence of the Respondent’s ability to deliver
the goods or services sought under this RFQ (e.g., prior experience, training, certifications,
resources, program and quality management systems, etc.).

B.12.

Provide a narrative description of the proposed contract team, its members, and
organizational structure along with an organizational chart identifying the key people who will
be assigned to provide the goods or services required by this RFQ, illustrating the lines of
authority, and designating the individual responsible for the completion of each task and
deliverable of the RFQ.

B.13.

Provide a personnel roster listing the names of key people who the Respondent will assign to
perform tasks required by this RFQ along with the estimated number of hours that each
individual will devote to the required tasks. Follow the personnel roster with a resume for
each of the people listed. The resumes must detail the individual’s title, education, current
position with the Respondent, and employment history.

B.14.

Provide a statement of whether the Respondent intends to use subcontractors to accomplish
the work required by this RFQ, and if so, detail:

(a) the names of the subcontractors along with the contact person, mailing address,
telephone number, and e-mail address for each;

(b) a description of the scope and portions of the work each subcontractor will perform; and

(c) a statement specifying that each proposed subcontractor has expressly assented to
being proposed as a subcontractor in the Respondent’s response to this RFQ.

B.15.

Provide documentation of the Respondent’'s commitment to diversity as represented by the
following:

(a) Business Strategy. Provide a description of the Respondent’s existing programs and
procedures designed to encourage and foster commerce with business enterprises
owned by minorities, women, Tennessee service-disabled veterans, and small business
enterprises. Please also include a list of the Respondent’s certifications as a diversity
business, if applicable.

(b) Business Relationships. Provide a listing of the Respondent’s current contracts with
business enterprises owned by minorities, women, Tennessee service-disabled veterans
and small business enterprises. Please include the following information:

(i) contract description;

(i) contractor name and ownership characteristics (i.e., ethnicity, gender, Tennessee
service-disabled); and

(iii) Contractor contact name and telephone number.

(c) Estimated Participation. Provide an estimated level of participation by business
enterprises owned by minorities, women, Tennessee service-disabled veterans, and
small business enterprises if a contract is awarded to the Respondent pursuant to this
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RESPONDENT
LEGAL ENTITY
NAME:

Response
Page # Item
(Respondent | Ref.

completes)

Section B— General Qualifications & Experience Iltems

RFP. Please include the following information:

(i) a percentage (%) indicating the participation estimate. (Express the estimated
participation number as a percentage of the total estimated contract value that will
be dedicated to business with subcontractors and supply contractors having such
ownership characteristics only and DO NOT INCLUDE DOLLAR AMOUNTS);

(i) anticipated goods or services contract descriptions;

(i) names and ownership characteristics (i.e., ethnicity, gender, Tennessee service-
disabled veterans) of anticipated subcontractors and supply contractors.

NOTE: In order to claim status as a Diversity Business Enterprise under this contract,
businesses must be certified by the Governor’s Office of Diversity Business Enterprise
(Go-DBE). Please visit the Go-DBE website

at https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp? TN=tn&X1D=9810 for
more information.

(d) Workforce. Provide the percentage of the Respondent’s total current employees by
ethnicity and gender.

NOTE: Respondents that demonstrate a commitment to diversity will advance State efforts
to expand opportunity to do business with the State as contractors and subcontractors.
Response evaluations will recognize the positive qualifications and experience of a
Respondent that does business with enterprises owned by minorities, women,
Tennessee service-disabled veterans and small business enterprises and who offer a
diverse workforce.

Provide a statement of whether or not the Respondent has any current contracts with the
State of Tennessee or has completed any contracts with the State of Tennessee within the
previous five-year period. If so, provide the following information for all current and

B.16. | completed contracts:
(a) the name, title, telephone number and e-mail address of the State contact responsible
for the contract at issue;
(b) the name of the procuring State agency;
(c) a brief description of the contract’s specification for goods or scope of services;
(d) the contract term; and
(e) the contract number.
NOTES:
= Current or prior contracts with the State are not a prerequisite and are not required for the
maximum evaluation score, and the existence of such contracts with the State will not
automatically result in the addition or deduction of evaluation points.
= Each evaluator will generally consider the results of inquiries by the State regarding all
contracts responsive to Section B.16 of this RFQ.
Provide customer references from individuals who are not current or former State employees
B 17 for projects similar to the goods or services sought under this RFQ and which represent:

= two (2) accounts Respondent currently services that are similar in size to the State; and
= three (3) completed projects.

References from at least three (3) different individuals are required to satisfy the
requirements above, e.g., an individual may provide a reference about a completed project
and another reference about a currently serviced account. The standard reference
questionnaire, which must be used and completed, is provided at RFQ Attachment F.
References that are not completed as required may be deemed nonresponsive and may not
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RESPONDENT
LEGAL ENTITY
NAME:

Response
Page # Item
(Respondent | Ref.

completes)

Section B— General Qualifications & Experience Iltems

be considered.

The Respondent will be solely responsible for obtaining fully completed reference
guestionnaires and including them in the sealed Technical Response. In order to obtain and
submit the completed reference questionnaires, follow the process below:

(@) Add the Respondent’s name to the standard reference questionnaire at Attachment F,
and make a copy for each reference.

(b) Send a reference questionnaire and a new, standard #10 envelope to each reference.
(c) Instruct the reference to:

(i) complete the reference questionnaire;

(i) sign and date the completed reference questionnaire;

(iif) seal the completed, signed, and dated reference questionnaire within the envelope
provided,;

(iv) sign his or her name in ink across the sealed portion of the envelope; and

(v) return the sealed envelope directly to the Respondent (the Respondent may wish to
give each reference a deadline, such that the Respondent will be able to collect all
required references in time to include them within the sealed Technical Response).

(d) Do NOT open the sealed references upon receipt.

(e) Enclose all sealed reference envelopes within a larger, labeled envelope for inclusion in
the Technical Response as required.

NOTES:

= The State will not accept late references or references submitted by any means other than
that which is described above, and each reference questionnaire submitted must be
completed as required.

= The State will not review more than the number of required references indicated above.

= While the State will base its reference check on the contents of the sealed reference
envelopes included in the Technical Response package, the State reserves the right to
confirm and clarify information detailed in the completed reference questionnaires, and
may consider clarification responses in the evaluation of references.

= The State is under no obligation to clarify any reference information.

B.18.

Provide a statement and any relevant details addressing whether the Respondent is any of
the following:

(a) is presently debarred, suspended, proposed for debarment, or voluntarily
excluded from covered transactions by any federal or state department or
agency;

(b) has within the past three (3) years, been convicted of, or had a civil judgment
rendered against the contracting party from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation
of federal or state antitrust statutes or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements, or
receiving stolen property;

(c) is presently indicted or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses detailed
above; and

= has within a three (3) year period preceding the contract had one or more public
transactions (federal, state, or local) terminated for cause or default.
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NAME:

RESPONDENT
LEGAL ENTITY

Response
Page #

completes)

Iltem

(Respondent | Ref.

Section B— General Qualifications & Experience Iltems

B.19.

The firm should identify the principal supervisory and management staff that could
reasonably be expected to have oversight of a future contract. Names, qualifications and
experience of said supervisory and management staff should be provided, including any sub-
consultants realizing that they may be subject to change in the future

SCORE (for all
Section B—
Qualifications &
Experience Items

above):

(maximum possible
score = 40

State Use — Evaluator Identification:
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ATTACHMENT C

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION C: TECHNICAL QUALIFICATIONS, EXPERIENCE & APPROACH. The Respondent should explain its
approach to providing goods or services to the State. The items listed below represent specific questions the State
would request you answer in your response. For ease of review, please annotate your explanation so that it contains
references to the items listed below where they are addressed. Respondent should not feel constrained to answer
only the specific questions listed below in its explanation and should feel free to provide attachments if necessary in
an effort to provide a more thorough response.

The Evaluation Team, made up of three (3) or more State employees, will independently evaluate and score the

response to each item. Each evaluator will use the following whole number, raw point scale for scoring each item:
0 =little value 1=poor 2=fair 3=satisfactory 4=good 5 =excellent

The Solicitation Coordinator will multiply the Item Score by the associated Evaluation Factor (indicating the relative

emphasis of the item in the overall evaluation). The resulting product will be the item’s raw, weighted score for
purposes of calculating the section scores as indicated.

RESPONDENT LEGAL ENTITY

NAME:
Response Raw
Page # Item Section C— Technical Qualifications, Item | Evaluation .
. Weighted
(Respondent | Ref. Experience & Approach Items Score Factor Score
completes)

C.1. Provide a narrative that illustrates the Respondent’s
understanding of the State’s requirements and project 2
schedule.

C.2. Provide a narrative that illustrates how the Respondent
will complete the delivery of goods or scope of services,
accomplish required objectives, and meet the State’s 2
project schedule.

C.3. Provide a narrative that illustrates how the Respondent
will manage the project, ensure delivery of specified
goods or completion of the scope of services, and 5
accomplish required objectives within the State’s project
schedule.

C.A4. Detail the process and resources required to complete
On-Site Sub-recipient Monitoring Visits as described in 7
task A.3. in Attachment G, Pro Forma Contract

C5. Detail the process, resources and timeline required to
assist Sub-recipients in Correcting Deficiencies as
described in task A.4. in Attachment G, Pro Forma
Contract

C.6. Detail the process and timeline required to update the
Sub-recipient Monitoring Field Guide as described in 5
task A.5. in Attachment G, Pro Forma Contract

C.7. Detail the process and timeline required to develop
Transit Asset Management Plans as described in task 5
A.6. in Attachment G, Pro Forma Contract

c.8. Detail the process and timeline required to develop 5
Public Transportation Agency Safety Plans as
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RESPONDENT LEGAL ENTITY

NAME:
Response Raw
Page # Item Section C— Technical Qualifications, Item | Evaluation .
. Weighted
(Respondent | Ref. Experience & Approach Items Score Factor Score
completes)
described in task A.7. in Attachment G, Pro Forma
Contract
C.9. Detail the process and timeline required to update the
Rural Intercity Bus Transportation Needs Assessment 5
as described in task A.8. in Attachment G, Pro Forma
Contract
C.10. | Detail the process, resources and timeline required to
complete On-Call Technical Assistance in Planning and 7
Regulatory Compliance as described in task A.9. in
Attachment G, Pro Forma Contract

The Solicitation Coordinator will use this sum and the formula below
to calculate the section score. All calculations will use and result in
numbers rounded to two (2) places to the right of the decimal point.

Total Raw Weighted Score:
(sum of Raw Weighted Scores
above)

Total Raw Weighted Score

X 60

. . = SCORE:
(maximum possible score)

Maximum Possible Raw Weighted Score
(i.e., 5 x the sum of item weights above)

State Use — Evaluator Identification:

State Use — Solicitation Coordinator Signature, Printed Name & Date:
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ATTACHMENT D

Cost Proposal & Evaluation Guide
For Qualified Respondents Only

NOTICE: THIS COST PROPOSAL MUST BE COMPLETED EXACTLY AS REQUIRED

COST PROPOSAL SCHEDULE— The Cost Proposal, detailed below, shall indicate the proposed price for
the delivery of specified goods for the entire scope of services including all services defined in the Scope of
Services of the RFQ Attachment G, pro forma Contract and for the entire contract period. The Cost
Proposal shall remain valid for at least 120 days subsequent to the date of the Cost Proposal opening and
thereafter in accordance with any contract resulting from this RFQ. All monetary amounts shall be in U.S.
currency and limited to two (2) places to the right of the decimal point.

NOTICE: Cost Proposals/Negotiations will only be requested of Qualified Respondents in the
competitive range. This is a place holder for the document that will be issued to Qualified
Respondents at that part of the procurement process. Notwithstanding the cost items herein,
pursuant to the second paragraph of the pro forma contract section C.1. (refer to RFP
Attachment G), “The State is under no obligation to request work from the Contractor in any
specific dollar amounts or to request any work at all from the Contractor during any period of
this Contract.” For the RFQ, the Contractor should base their approach and cost estimate on
the requirements identified in the Notice of Proposed Rulemaking (NPRM) published in the
Federal Register on February 5, 2016.

This Cost Proposal must be signed, in the space below, by an individual empowered to bind
the proposing entity to the provisions of this RFQ and any contract awarded pursuant to it. If
said individual is not the President or Chief Executive Officer, this document must attach
evidence showing the individual’s authority to legally bind the proposing entity.

RESPONDENT SIGNATURE:

PRINTED NAME & TITLE:

DATE:
Maximum Per Maximum Per Maximum Per
Service Hour 10/15/2016 | Hour 10/15/2017 | Hour 10/15/2018 -
Description -10/14/2017 -10/14/2018 10/14/2019

Project Manager

Senior Planner

Planner
GIS Analyst
Financial Analyst

Administrative
Assistant
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ATTACHMENT E

STATEMENT OF CERTIFICATIONS AND ASSURANCES

An individual responding in his or her individual capacity or legally empowered to contractually bind the
Respondent must complete and sign the Statement of Certifications and Assurances below as required, and
this signed statement must be included with the response as required by the Request for Qualifications.

The Respondent does, hereby, expressly affirm, declare, confirm, certify, and assure ALL of the following:

1.
2.

The Respondent will comply with all of the provisions and requirements of the RFQ.

The Respondent will provide all specified goods or services as required by the contract awarded pursuant to
this RFQ.

The Respondent accepts and agrees to all terms and conditions set out in the contract awarded pursuant to
this RFQ.

The Respondent acknowledges and agrees that a contract resulting from the RFQ shall incorporate, by
reference, all Response responses as a part of the contract.

The Respondent will comply, as applicable, with:

(@) the laws of the State of Tennessee;

(b) Title VI of the federal Civil Rights Act of 1964;

(c) Title IX of the federal Education Amendments Act of 1972;

(d) the Equal Employment Opportunity Act and the regulations issued there under by the federal government;
and,

(e) the Americans with Disabilities Act of 1990 and the regulations issued there under by the federal
government.

To the best of the undersigned’s knowledge, information or belief, the information detailed within the Response
to the RFQ is accurate.

The Response submitted to the RFQ was independently prepared, without collusion, and under penalty of
perjury.

No amount shall be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the
Respondent in connection with the request or any potential resulting contract.

The Response submitted in response to the RFQ shall remain valid for at least 120 days subsequent to the
date of the Response opening and thereafter in accordance with any contract pursuant to the RFQ.

By signature below, the signatory certifies legal authority to bind the responding entity to the
provisions of this request and any contract awarded pursuant to it. The State may, at its sole
discretion and at any time, require evidence documenting the signatory’s authority to be
personally bound or to legally bind the responding entity.

DO NOT SIGN THIS DOCUMENT IF YOU ARE NOT LEGALLY AUTHORIZED TO DO SO BY THE
ENTITY RESPONDING TO THIS RFQ.

SIGNATURE & DATE:

PRINTED NAME & TITLE:

LEGAL ENTITY NAME:

FEIN or SSN:
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ATTACHMENT F

REFERENCE QUESTIONNAIRE
The standard reference questionnaire provided on the following pages of this attachment MUST
be completed by all individuals offering a reference for the Respondent.

The Respondent will be responsible for obtaining completed reference questionnaires as required (refer
to RFQ Attachment B, General Qualifications & Experience Items, Item B.17.), and for enclosing the
sealed reference envelopes within the Respondent’s Technical Proposal.

RESPONDENT NAME: RESPONDENT NAME (completed by respondent before reference is requested)

The “respondent name” specified above, intends to submit a response to the State of Tennessee in
response to the Request for Qualifications (RFQ) indicated. As a part of such response, the respondent
must include a number of completed and sealed reference questionnaires (using this form).

Each individual responding to this reference questionnaire is asked to follow these instructions:

= complete this questionnaire (either using the form provided or an exact duplicate of this document);
= sign and date the completed questionnaire;

= seal the completed, signed, and dated questionnaire in a new standard #10 envelope;

= sign inink across the sealed portion of the envelope; and

= return the sealed envelope containing the completed questionnaire directly to the respondent.

(1) What is the name of the individual, company, organization, or entity responding to this
reference questionnaire?

(2) Please provide the following information about the individual completing this reference
guestionnaire on behalf of the above-named individual, company, organization, or entity.

NAME:

TITLE:

TELEPHONE #

E-MAIL ADDRESS:

RFQ # 40100-21216— Amendment # 2 Page 29 of 65



RFP # 40100-21216 PROPOSAL REFERENCE QUESTIONNAIRE — PAGE 2

3) What goods or services do/did the vendor provide to your company or organization?

4) What is the level of your overall satisfaction with the vendor of the goods or services
described above?

Please respond by circling the appropriate number on the scale below.

1 2 3 4 5

least satisfied I I I I I most satisfied

If you circled 3 or less above, what could the vendor have done to improve that rating?

(5) If the goods or services that the vendor provided to your company or organization are
completed, were the goods or services completed in compliance with the terms of the
contract, on time, and within budget? If not, please explain.

(6) If the vendor is still providing goods or services to your company or organization, are
these goods or services being provided in compliance with the terms of the contract, on
time, and within budget? If not, please explain.

(7 How satisfied are you with the vendor’s ability to perform based on your expectations and
according to the contractual arrangements?

(8) In what areas of goods or service delivery do/did the vendor excel?
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RFP # 40100-21216 PROPOSAL REFERENCE QUESTIONNAIRE — PAGE 3

(9) In what areas of goods or service delivery do/did the vendor fall short?

(20) What is the level of your satisfaction with the vendor’s project management structures,
processes, and personnel?

Please respond by circling the appropriate number on the scale below.

1 2 3 4 S
| | | | |

least satisfied | | | | | most satisfied

What, if any, comments do you have regarding the score selected above?

(11) Considering the staff assigned by the vendor to deliver the goods or services described in
response to question 3 above, how satisfied are you with the technical abilities,
professionalism, and interpersonal skills of the individuals assigned?

Please respond by circling the appropriate number on the scale below.

least satisfied | | | | | most satisfied

What, if any, comments do you have regarding the score selected above?

(12)  Would you contract again with the vendor for the same or similar goods or services?

Please respond by circling the appropriate number on the scale below.

1 2 3 4 5
| | | | |

least satisfied | | | | | most satisfied
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What, if any, comments do you have regarding the score selected above?

REFERENCE SIGNATURE:

(by the individual completing this
request for reference information)

(must be the same as the signature across the envelope seal)

DATE:
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ATTACHMENT G RFQ # 40100-21216 PRO FORMA CONTRACT

The pro forma contract detailed in following pages of this exhibit contains some “blanks” (signified by

descriptions in capital letters) that will be completed with appropriate information in the final contract
resulting from the RFQ.
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CONTRACT

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

Begin Date End Date Agency Tracking # Edison Record ID
40100-21216

Contractor Legal Entity Name Edison Vendor ID

Goods or Services Caption (one line only)

Contractor CFDA #
|X| Contractor

Funding —
FY State Federal Interdepartmental | Other TOTAL Contract Amount

TOTAL:

Contractor Ownership Characteristics:

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

|:| Tennessee Service Disabled Veteran Enterprise (SDVBE)

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

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

|X| Competitive Selection Contractor selected through RFQ process

|:| Other Describe the selection process used and submit a Special Contract Request
Budget Officer Confirmation: There is a balance in the

appropriation from which obligations hereunder are required

to be paid that is not already encumbered to pay other

obligations.

Speed Chart (optional) Account Code (optional)
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE DEPARTMENT OF TRANSPORTATION
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, Department of Transportation (“State”) and
Contractor Legal Entity Name (“Contractor”), is for the provision of Consultant services for planning,
program management, financial management, training, and technical assistance as-needed to support
state programs related to transit, as further defined in the "SCOPE." State and Contractor may be
referred to individually as a “Party” or collectively as the “Parties” to this Contract.

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

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A.

Al

A.2.

A.3.

SCOPE:

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

The State intends to procure consultant services for assistance in planning, program
management, financial management, and other technical matters as needed to support transit
programs. The selected Contractor will support the State’s transit program by providing
assistance as needed in the areas listed below. The consultant shall also perform the tasks
detailed in Sections A.3. through A. 9.

planning

financial management
grantee oversight
operational practices
regulatory compliance
other technical assistance

~eoooTw

Conduct On-Site Sub-recipient Monitoring Visits: The Contractor shall conduct on-site
monitoring for the State’s eleven (11) 5311 sub-recipients using the Tennessee Department of
Transportation (THE STATE) Sub-recipient Monitoring Field Guide. A Sub-recipient Monitoring
Field Guide has already been developed but may be updated during the course of this contract
under a separate task. Monitoring includes the following work elements must be done:

1. Prior to the on-site visit, the State will work with the Contractor and each transit agency to
set up dates for each planned on-site review. The consultant will communicate with the
transit agency in advance, providing a copy of the field guide and requesting any
necessary documentation.

2. Prior to the visit, the consultant will perform a desk review of the requested materials.
Identify specific issues that need to be explored further while on-site.

3. Conduct the on-site visit over a two-day period at each transit agency, addressing all of
the items listed in the field guide.

4. Prepare a draft sub-recipient monitoring report and provide to the State. Incorporate
comments from the State and the transit agency and develop a final report. The final
report will contain a schedule for closing findings. The consultant will review the
corrective action plan submitted by each transit agency and review documentation of
completed corrective actions.
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A4,

A5

A.6

A7

A.8

A.9.

Assist Sub-recipients in Correcting Deficiencies: Contractor will assist transit agencies as
requested by the State in implementing their corrective action plans by assisting in the
development of documents, policies, or procedures needed to be in compliance with Federal
Transit Administration (FTA) regulations. The specific assignments that would be generated
under this task will vary depending on the nature of findings. Resources applied to this task
should have a strong grasp of FTA requirements and transit agency operations. The Contractor
assigned to this task will be a different Contractor from the one performing the on-site monitoring
to identify deficiencies.

Update the Sub-recipient Monitoring Field Guide: The Contractor shall update the existing
Sub-recipient Monitoring Field Guide to comply with any new requirements in MAP-21 or the
FAST Act. Develop an electronic tool (such as a fillable PDF) for use on site, allowing the
reviewer to populate portions of the final report while in the field and add narrative at a later time.

Develop Transit Asset Management Plans: The Contractor shall develop a State Transit Asset
Management Plan that meets the requirements of U.S.C. Section 5326 / MAP-21 Section 20019,
final rulemaking from FTA, and applicable FTA circulars. The plan shall include the statutorily
required elements of an inventory of capital assets; a condition assessment; decision support
tools; and investment prioritization.

Develop Public Transportation Agency Safety Plans: The Contractor shall prepare “Public
Transportation Agency Safety Plans,” in compliance with the requirements of 49 U.S.C. 5329(d)
and the final rulemaking by FTA after it is published.

1. Draft a standard, customizable, Public Transportation Agency Safety Plan for use by all
private non-profit 5310 sub-recipients. The agencies will have the responsibility of
customizing the plan to their specific circumstances.

2. Draft a boilerplate Public Transportation Agency Safety Plan for use by the nine (9) rural
regional transit providers.

3. Work with each of the nine (9) rural transit agencies to customize their plans for their
specific circumstances.

4. Assist the State’s two (2) rural fixed route systems in tourist areas in developing Public
Transportation Agency Safety Plans.

Update the Rural Intercity Bus Transportation Needs Assessment: The Contractor shall
conduct a study to assess the level of intercity bus needs in the State of Tennessee to inform
decisions to be made by the State concerning use of FTA 5311 funds for 5311(f) programs or
general rural transportation needs. The study shall be done to meet the requirements Pursuant to
Subsection 5311 (f) (2) of 49 USC and the relevant FTA circulars. Requirements include:

1. Consult with intercity bus service providers and public transportation providers
2. Update the 2015 analysis of intercity bus needs
3. Assess how present services address such needs.

On-Call Technical Assistance in Planning and Regulatory Compliance: The Contractor will
provide technical assistance on an as-needed basis. Resources assigned to this task should
have a working knowledge of federal regulations impacting transit, including FTA regulations and
requirements of the Super Circular. Examples of tasks that the Contractor may be asked to
perform include, but are not limited to:

1. Review transit funding allocation formulas and make recommendations.
2. Conduct park-and-ride siting studies in coordination with regional transportation

providers.
3. Assist transit agencies in development of programmatic cost allocation plans and indirect
cost allocation plans.
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A.10

A.11.

A.12.

4. Provide training and assistance to transit agency staff related to rate setting for contract
services and rate negotiations with transportation brokers.

5. Assist local partners in updating their Coordinated Public Transit Human Services
Transportation Plans in accordance with FTA’s 5310 program requirements.

6. Provide assistance to the State and sub-recipients regarding procurements, including
development of technical specifications and development of bid documents

7. Provide assistance to the State in performing FTA-required oversight of construction by
sub-recipients of FTA funds.

8. Review the State’s procedures for monitoring FTA drug and alcohol compliance.

The services described in Sections A.2. through A.9. shall be authorized with the issuance of
individual Task Order’s as project needs arise. Task Order’s under this contract shall be awarded
to Contractors based on a review of a Statement of Work (SOW) (Attachment One) submitted by
each Contractor upon request from TDOT. The review will include a two-part process: (1) Review
of detailed project proposal for process and approach, (2) estimated cost of completion prior to
any task award. SOW shall identify manpower requirements based on the job classifications in
Attachment Two. Billing for qualified personnel shall not be at a higher rate than the Job Title they
are qualified for. TDOT will select the Contractor based on the quality of the proposed approach
to the task, the experience of the proposer, and the cost of the proposal relative to the costs of
other proposals that meet the Divisions’ objectives for the task. Contractor shall not perform any
work until a signed Task Order (Attachment Six) has been received from the State. Attachment
Seven contains the evaluation matrix in which all Contractor SOW'’s will be scored.

Warranty. Contractor represents and warrants that the term of the warranty (“Warranty Period”)
shall be the greater of the Term of this Contract or any other warranty general offered by
Contractor, its suppliers, or manufacturers to customers of its goods or services. The goods or
services provided under this Contract shall conform to the terms and conditions of this Contract
throughout the Warranty Period. Any nonconformance of the goods or services to the terms and
conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.” If
Contractor receives notice of a Defect during the Warranty Period, then Contractor shall correct
the Defect, at no additional charge.

Contractor represents and warrants that the State is authorized to possess and use all
equipment, materials, software, and deliverables provided under this Contract.

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

If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide
the goods or services at no additional charge. If Contractor is unable or unwilling to re-provide
the goods or services as warranted, then the State shall be entitled to recover the fees paid to
Contractor for the Defective goods or services. Any exercise of the State’s rights under this
Section shall not prejudice the State’s rights to seek any other remedies available under this
Contract or applicable law.

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

TERM OF CONTRACT:
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C.1L

c.2.

C.3.

C.4.

C.5.

This Contract shall be effective on DATE (“Effective Date”) and extend for a period of Thirty six
(36) months after the Effective Date (“Term”). The State shall have no obligation for goods or
services provided by the Contractor prior to the Effective Date.

PAYMENT TERMS AND CONDITIONS:

Estimated Liability. The total purchases of any goods or services under the Contract are not
known. The State estimates the purchases during the Term shall be Three Million Dollars
($3,000,000.00) (“Estimated Liability”). This Contract does not grant the Contractor any exclusive
rights. The State does not guarantee that it will buy any minimum quantity of goods or services
under this Contract. Subject to the terms and conditions of this Contract, the Contractor will only
be paid for goods or services provided under this Contract after a Task Order is issued to
Contractor by the State or as otherwise specified by this Contract.

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

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

a. Upon completion of the work, i.e. Deliverables, described in a Task Order for which
the Contractor’s Project Quote was selected, the Contractor shall be compensated as
set forth in the Task Order.

b. The Contractor shall be compensated for work authorized in a Task Order at the hourly
rates listed below, with the total compensation for a Task Order being set within the
approved Task Order:

Amount
Service Description (per compensable increment)
2016— 2017 2017— 2018 2018— 2019

Project Manager $/ HR $/ HR $/ HR
Senior Planner $/ HR $/ HR $/ HR
Planner $/ HR $/ HR $/ HR
GIS Analyst $/ HR $/ HR $/ HR
Financial Analyst $/ HR $/ HR $/ HR
Administrative

Assistant $/HR $/HR $/HR

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

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

Matthew Long

Department of Transportation
James K. Polk Bldg., Suite 1800
505 Deaderick Street

Nashville, TN 37243
615-770-1039
Matthew.long@tn.gov

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)
(2)
(3)
(4)
®)

(6)
(1)
(8
(9)
(10)

(11)
(12)

(13)
(14)

Invoice number (assigned by the Contractor);

Invoice date;

Contract number (assigned by the State);

Customer account name: Department of Transportation, Multimodal Division;
Customer account number (assigned by the Contractor to the above-referenced
Customer);

Contractor name;

Contractor Tennessee Edison registration ID number;

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

Contractor remittance address;

Description of delivered goods or services provided and invoiced, including
identifying information as applicable;

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

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

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

Total amount due for the invoice period.

b. Contractor’s invoices shall:

@)

)
®3)

(4)

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
G

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,;

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

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.

C.6. Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or

guestion 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.

C.7. Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included

in any invoice or payment that is determined by the State, on the basis of audits conducted in
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C.8.

c.9.

D.1.

D.2.

accordance with the terms of this Contract, to not constitute proper compensation for goods
delivered or services provided.

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

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

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

b. The Contractor shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the
Contractor's Federal Employer Identification Number or Social Security Number
referenced in the Contractor’s Edison registration information.

MANDATORY TERMS AND CONDITIONS:

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

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

The State:

Matthew Long

Department of Transportation
James K. Polk Bldg., Suite 1800
505 Deaderick Street

Nashville, TN 37243
615-770-1039
Matthew.long@tn.gov

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number
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D.3.

D.4.

D.5.

D.6.

D.7.

D.8.

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

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

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the State reserves the right to terminate this Contract upon written notice to the Contractor. The
State’s exercise of its right to terminate this Contract shall not constitute a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work associated with
the Contract. If the State terminates this Contract due to lack of funds availability, the Contractor
shall be entitled to compensation for all conforming goods requested and accepted by the State
and for all satisfactory and authorized services completed as of the termination date. Should the
State exercise its right to terminate this Contract due to unavailability of funds, the Contractor
shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages of any description or amount.

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

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

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

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

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) months has been, an employee of the State of
Tennessee or if the Contractor is an entity in which a controlling interest is held by an individual
who is, or within the past six (6) months has been, an employee of the State of Tennessee.
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D.9.

D.10.

D.11.

D.12.

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

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

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

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

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

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring
after its effective date.

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

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, for work performed or money received under
this Contract, shall be maintained for a period of five (5) full years from the date of the final
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the
State, the Comptroller of the Treasury, or their duly appointed representatives. The financial
statements shall be prepared in accordance with generally accepted accounting principles.

Monitoring. The Contractor’s activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.
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D.18.

D.19.

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

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

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. The Parties are independent contracting entities. Nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either Party
to exercise control or direction over the manner or method by which the other transacts its
business affairs or provides its usual services. The employees or agents of one Party are not
employees or agents of the other Party.

Patient Protection and Affordable Care Act. The Contractor agrees that it will be responsible for
compliance with the Patient Protection and Affordable Care Act (“PPACA") with respect to itself
and its employees, including any obligation to report health insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penalty for not 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.

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.

Limitation of Contractor’s Liability. In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor’s liability for all claims arising under this Contract shall be limited to an amount equal
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 for third-party
intellectual property rights; (i) any claims covered by any specific provision in the Contract
providing for liquidated damages; or (iii) any claims for intentional torts, criminal acts, fraudulent
conduct, or acts or omissions that result in personal injuries or death.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity which may be injured or damaged as a result of acts, omissions, or negligence on
the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State to enforce the terms of this Contract.

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

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

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

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

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

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

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

Tennessee Consolidated Retirement System. Subject to statutory exceptions contained in Tenn.
Code Ann. 88 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement
System (“TCRS”), provides that if a retired member of TCRS, or of any superseded system
administered by TCRS, or of any local retirement fund established under Tenn. Code Ann. §§ 8-
35-101, et seq., accepts State employment, the member's retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of
the working relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the Term.

Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable
registration requirements contained in Tenn. Code Ann. 88 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Contract.

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

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

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

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

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

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

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

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

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

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Tennessee Claims Commission or the state or federal courts in
Tennessee shall be the venue for all claims, disputes, or disagreements arising under this
Contract. The Contractor acknowledges and agrees that any rights, claims, or remedies against
the State of Tennessee or its employees arising under this Contract shall be subject to and
limited to those rights and remedies available under Tenn. Code Ann. §8 9-8-101 - 407.

Entire Agreement. This Contract is complete and contains the entire understanding between the
Parties relating to its subject matter, including all the terms and conditions of the Parties’
agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the Parties, whether written or oral.
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E.1.

E.2.

E.3.

E.4.

E.5.

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

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

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

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

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

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

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

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

f. the Contractor’s response seeking this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be
subordinate to the Contract’s other terms and conditions.

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 that is regarded as confidential under state or
federal law shall be regarded as “Confidential Information.” Nothing in this Section shall permit
Contractor 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.

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

().

State Ownership of Goods. The State shall have ownership, right, title, and interest in all goods
provided by Contractor under this Contract including full rights to use the goods and transfer title
in the goods to any third parties.

Work Papers Subject to Review. The Contractor shall make all audit, accounting, or financial
analysis work papers, notes, and other documentation available for review by the Comptroller of
the Treasury or his representatives, upon request, during normal working hours either while the
analysis is in progress or subsequent to the completion of this Contract.
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Prohibited Advertising or Marketing. The Contractor shall not suggest or imply in advertising or
marketing materials that Contractor's goods or services are endorsed by the State. The
restrictions on Contractor advertising or marketing materials under this Section shall survive the
termination of this Contract.

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

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer or employee
of an agency, a member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

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

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

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352.

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

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

(1) The Contractor shall report the names and total compensation of each of its five
most highly compensated executives for the Contractor’s preceding completed
fiscal year, if in the Contractor’s preceding fiscal year it received:

i. 80 percent or more of the Contractor’s annual gross revenues from
federal procurement contracts and federal financial assistance subject to
the Transparency Act, as defined at 2 CFR 170.320 (and sub-awards);
and

ii. $25,000,000 or more in annual gross revenues from federal procurement
contracts (and subcontracts), and federal financial assistance subject to
the Transparency Act (and sub-awards); and

iii. The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d))
or section 6104 of the Internal Revenue Code of 1986. (To determine if

RFQ # 40100-21216— Amendment # 2 Page 47 of 65



the public has access to the compensation information, see the U.S.
Security and Exchange Commission total compensation filings
at http://www.sec.gov/answers/execomp.htm.).

As defined in 2 C.F.R. § 170.315, “Executive” means officers, managing
partners, or any other employees in management positions.

(2) Total compensation means the cash and noncash dollar value earned by the
executive during the Contractor’s preceding fiscal year and includes the following
(for more information see 17 C.F.R. § 229.402(c)(2)):

Vi.

Salary and bonus.

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

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

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

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

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

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

C. If this Contract is amended to extend the Term, the Contractor must submit an executive
total compensation report to the State by the end of the month in which the term
extension becomes effective.

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

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

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF TRANSPORTATION:

JOHN SCHROER, COMMISSIONER DATE
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Pro Forma ATTACHMENT 1

(Fill out only by selected Contractor)

STATEMENT OF WORK
Task # Number: Name of Task

HHH - - HHH (THE STATE Project No.)

00/00/00
BH-HH -t - (Contract No.) Date
Name of Task

Full Scope of Project Requirements and Project Schedule

1. Provide a narrative that illustrates the Respondent’s understanding of the State’s
requirements and project schedule.

2. Provide a narrative that illustrates how the Respondent will complete the delivery of
goods or scope of services, accomplish required objectives, and meet the State’s project
schedule.

3. Provide a narrative that illustrates the Respondent’s prior experience in completing the
required objectives.

Schedule
. . Quantity . .
: o Price Bid Total Bid Price Per
Service Description (Per Hour) (Nw(]:fresr)m Line

Project Manager

Senior Planner

Planner

GIS Analyst

Financial Analyst

Administrative Assistant

Contractor shall not perform any work until a signed Task Order has been received from the State.
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Pro Forma ATTACHMENT 2

STANDARD JOB CLASSIFICATIONS
Project Manager

Project manager is the principal liaison with THE STATE. He/She is responsible for the oversight of all
personnel supporting this contract including assignment of personnel to specific projects. The project
manager will review and approve all projects and tasks performed under the scope of this Contract,
including the review and approval of all subcontracted work under this Contract. The individual will ensure
the development and maintenance of all program status and tracking reports ensuring all program status
and tracking reports are current and accurate. He/she will provide final review and approval of all services
and goods delivered to THE STATE related to costs, work scopes, schedules, product deliverables,
supporting data, and a detailed program and project status/tracking searchable database. A minimum of
ten (10) years of full-time experience in performing work described in the scope of this contract, as well as
five (5) years of experience as a supervisor of professional staff.

Financial Analyst

Financial Analyst reports to Project Manager and investigates, designs, and implements solutions related
to financial management systems that meet standards for financial reporting, accounting records, internal
control, budget control, allowable cost, source documentation, and cash management and items listed in
the scope of the contract. At this level the employee develops into a fully competent financial analyst
capable of applying sound and diversified financial knowledge and principles in broad areas of
assignments and related fields. Independently performs most assignments with instructions from Project
manager as to the general results expected. A minimum of four (10) years of increasingly responsible,
full-time experience performing work such as is described in the scope of this Contract.

Senior Planner

Senior planner reports to Project Manager and provides assignment of project tasks and daily supervision
to personnel. He/she is responsible for the day-to-day project management and oversight of assigned
projects, tracking and reporting of project status from conception and implementation through the
successful completion of the assigned project. He manages and reviews all project related scoping,
budgeting, scheduling and resource allocations for assigned projects. The senior planner will maintain
current and accurate project status and tracking reports for project scopes, costs, schedules and any
proposed project related modifications. A minimum of seven (7) years of full-time experience performing
work described in the scope of this Contract, as well as three (5) years of experience as a supervisor of
professional staff.

Planner

Planner reports to Project Manager and investigates, designs, and implements solutions related to the
items listed in the scope of the contract. At this level the employee develops into a fully competent
Planner capable of applying sound and diversified planning practices and principles in broad areas of
assignments and related fields. Independently performs most assignments with instructions from Senior
Planners as to the general results expected. The individual receives technical advice and guidance on
unusual or complex problems and supervisory approval on proposed plans and task performance. A
minimum of four (4) years of increasingly responsible, full-time experience performing work such as is
described in the scope of this Contract.

GIS Analyst

GIS Analyst reports to the Project manager and provides Geographic Information System (GIS) mapping
and related data services. He/she provides technical reports of information requested from GIS software
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and creates maps of professional quality using GIS software. He also participates in the design of
projects progressing from simple to moderately complex projects under general supervision. The
individual is able to maintain and increase proficiency in operations and recommend new methods and
procedures. A minimum of four (4) years of increasingly responsible full-time experience relating to GIS
mapping, or an Associate’s degree with emphasis on GIS mapping.

Administrative Assistant

Administrative assistant reports to the Project manager and performs administrative functions related to
bookkeeping, word processing and other office and clerical functions as required to support services
provided pursuant to the Contract scope. The individual maintains records, files, and reporting information
needed to provide sound control of the various projects. A Minimum of five (5) years of experience
performing clerical work associated with services similar to those described in the scope of services in
this Contract. An Associate’s Degree from an accredited University with one (1) year of applicable
clerical experience will substitute for five (5) years of experience.
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Pro Forma ATTACHMENT 3
(Fill out only by selected Contractor)

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION
NUMBER
(or Social Security number)

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind
Contractor. If said individual is not the chief executive or president, this document shall attach
evidence showing the individual's authority to contractually bind Contractor.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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Pro Forma ATTACHMENT 4
(Fill out only by selected Contractor)

SAMPLE LETTER OF DIVERSITY COMMITMENT
(Company Letterhead/Logo)
(Address)
(Date)
(Salutation),
(Company Name) is committed to achieving or surpassing a goal of (numeral) percent spend with certified
diversity business enterprise firms on State of Tennessee contract # (Edison document #). Diversity
businesses are defined as those that are owned by minority, women, small business and Tennessee

service-disabled veterans which are certified by the Governor's Office of Diversity Business Enterprise
(Go-DBE).

We confirm our commitment of (percentage) participation on the (Contract) by using the following
diversity businesses:

0] Name and ownership characteristics (i.e., ethnicity, gender, Tennessee service-disabled
veteran) of anticipated diversity subcontractors and suppliers:

(i) Participation estimates (expressed as a percent of the total contract value to be dedicated to
diversity subcontractors and suppliers):
%.
(iii) Description of anticipated services to be performed by diversity subcontractors and
suppliers:

We accept that our commitment to diversity advances the State’s efforts to expand opportunity of diversity
businesses to do business with the State as contractors and sub-contractors.

Further, we commit to:

1. Using applicable reporting tools that allow the State to track and report purchases from
businesses owned by minority, women, Tennessee service-disabled veterans and small
business.

2. Reporting quarterly to the Go-DBE office the dollars spent with certified diversity
businesses owned by minority, women, Tennessee service-disabled veterans and small
business accomplished under contract # (Edison number).

(Company Name) is committed to working with the Go-DBE office to accomplish this goal.
Regards,

(Company authority — signature and title)
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Pro Forma ATTACHMENT 5

(Fill out only by selected Contractor)

CERTIFICATION TO FEDERAL GOVERNMENT REQUIRED CLAUSES (FTA)

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION

NUMBER

(or Social Security number)

The contractor agrees to comply with all Federal statutes and regulations, and follow applicable Federal
directives, and comply with the requirements of these clauses as indicated below.

e No Obligation by the Federal Government.

1.

The Purchaser and Contractor acknowledge and agree that, notwithstanding
any concurrence by the Federal Government in or approval of the solicitation
or award of the underlying contract, absent the express written consent by
the Federal Government, the Federal Government is not a party to this
contract and shall not be subject to any obligations or liabilities to the
Purchaser, Contractor, or any other party (whether or not a party to that
contract) pertaining to any matter resulting from the underlying contract.

The Contractor agrees to include the above clause in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is
further agreed that the clause shall not be modified, except to identify the
subcontractor who will be subject to its provisions.

e Program Fraud and False or Fraudulent Statements or Related Acts.

1.

The Contractor acknowledges that the provisions of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. § § 3801 et seqg. and U.S.
DOT regulations, "Program Fraud Civil Remedies," 49 C.F.R. Part 31, apply
to its actions pertaining to this Project. Upon execution of the underlying
contract, the Contractor certifies or affirms the truthfulness and accuracy of
any statement it has made, it makes, it may make, or causes to be made,
pertaining to the underlying contract or the FTA assisted project for which this
contract work is being performed. In addition to other penalties that may be
applicable, the Contractor further acknowledges that if it makes, or causes to
be made, a false, fictitious, or fraudulent claim, statement, submission, or
certification, the Federal Government reserves the right to impose the
penalties of the Program Fraud Civil Remedies Act of 1986 on the Contractor
to the extent the Federal Government deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a
false, fictitious, or fraudulent claim, statement, submission, or certification to
the Federal Government under a contract connected with a project that is
financed in whole or in part with Federal assistance originally awarded by
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FTA under the authority of 49 U.S.C. § 5307, the Government reserves the
right to impose the penalties of 18 U.S.C. 8 1001 and 49 U.S.C. § 5307(n)(1)
on the Contractor, to the extent the Federal Government deems appropriate.

The Contractor agrees to include the above two clauses in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is
further agreed that the clauses shall not be modified, except to identify the
subcontractor who will be subject to the provisions.

e Access to Records - The following access to records requirements apply to this Contract:

1.

Where the Purchaser is not a State but a local government and is the FTA Recipient or a
sub-grantee of the FTA Recipient in accordance with 49 C. F. R. 18.36(i), the Contractor
agrees to provide the Purchaser, the FTA Administrator, the Comptroller General of the
United States or any of their authorized representatives access to any books,
documents, papers and records of the Contractor which are directly pertinent to this
contract for the purposes of making audits, examinations, excerpts and transcriptions.
Contractor also agrees, pursuant to 49 C. F. R. 633.17 to provide the FTA Administrator
or his authorized representatives including any PMO Contractor access to Contractor's
records and construction sites pertaining to a major capital project, defined at 49 U.S.C.
5302(a)1, which is receiving federal financial assistance through the programs described
at 49 U.S.C. 5307, 5309 or 5311.

Where the Purchaser is a State and is the FTA Recipient or a sub-grantee of the FTA
Recipient in accordance with 49 C.F.R. 633.17, Contractor agrees to provide the
Purchaser, the FTA Administrator or his authorized representatives, including any PMO
Contractor, access to the Contractor's records and construction sites pertaining to a
major capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311. By
definition, a major capital project excludes contracts of less than the simplified
acquisition threshold currently set at $100,000.

Where the Purchaser enters into a negotiated contract for other than a small purchase
or under the simplified acquisition threshold and is an institution of higher education, a
hospital or other non-profit organization and is the FTA Recipient or a sub-grantee of the
FTA Recipient in accordance with 49 C.F.R. 19.48, Contractor agrees to provide the
Purchaser, FTA Administrator, the Comptroller General of the United States or any of
their duly authorized representatives with access to any books, documents, papers and
record of the Contractor which are directly pertinent to this contract for the purposes of
making audits, examinations, excerpts and transcriptions.

Where any Purchaser which is the FTA Recipient or a sub-grantee of the FTA Recipient
in accordance with 49 U.S.C. 5325(a) enters into a contract for a capital project or
improvement (defined at 49 U.S.C. 5302(a)1) through other than competitive bidding,
the Contractor shall make available records related to the contract to the Purchaser, the
Secretary of Transportation and the Comptroller General or any authorized officer or
employee of any of them for the purposes of conducting an audit and inspection.

The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

The Contractor agrees to maintain all books, records, accounts and reports required
under this contract for a period of not less than three years after the date of termination
or expiration of this contract, except in the event of litigation or settlement of claims
arising from the performance of this contract, in which case Contractor agrees to
maintain same until the Purchaser, the FTA Administrator, the Comptroller General, or
any of their duly authorized representatives, have disposed of all such litigation, appeals,
claims or exceptions related thereto. Reference 49 CFR 18.39(i)(11).

FTA does not require the inclusion of these requirements in subcontracts.

e Federal Changes - Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in
the Master Agreement between Purchaser and FTA, as they may be amended or promulgated from
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time to time during the term of this contract. Contractor's failure to so comply shall constitute a
material breach of this contract.

e Civil Rights - The following requirements apply to the underlying contract:

1. Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as
amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of
1975, as amended, 42 U.S.C. § 6102, section 202 of the Americans with
Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49
U.S.C. 8§ 5332, the Contractor agrees that it will not discriminate against any
employee or applicant for employment because of race, color, creed, national
origin, sex, age, or disability. In addition, the Contractor agrees to comply
with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

2. Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the underlying contract:

a. Race, Color, Creed, National Origin, Sex - In accordance with Title
VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and
Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to
comply with all applicable equal employment opportunity
requirements of U.S. Department of Labor (U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60
et seq ., (which implement Executive Order No. 11246, "Equal
Employment Opportunity,” as amended by Executive Order No.
11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and
Federal policies that may in the future affect construction activities
undertaken in the course of the Project. The Contractor agrees to
take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to
their race, color, creed, national origin, sex, or age. Such action shall
include, but not be limited to, the following: employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. In addition, the
Contractor agrees to comply with any implementing requirements
FTA may issue.

b. Age - In accordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § § 623 and
Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to
refrain from discrimination against present and prospective
employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

c. Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor
agrees that it will comply with the requirements of U.S. Equal
Employment Opportunity Commission, "Regulations to Implement
the Equal Employment Provisions of the Americans with Disabilities
Act," 29 C.F.R. Part 1630, pertaining to employment of persons with
disabilities. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.
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3. The Contractor also agrees to include these requirements in each subcontract
financed in whole or in part with Federal assistance provided by FTA, modified
only if necessary to identify the affected parties.

e Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions
include, in part, certain Standard Terms and Conditions required by DOT, whether or not
expressly set forth in the preceding contract provisions. All contractual provisions required by
DOT, as set forth in ETA Circular 4220.1E are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the event
of a conflict with other provisions contained in this Agreement. The Contractor shall not perform
any act, fail to perform any act, or refuse to comply with any (name of grantee) requests which
would cause (name of grantee) to be in violation of the FTA terms and conditions.

e Energy Conservation - The contractor agrees to comply with mandatory standards and policies
relating to energy efficiency which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act.

e Clean Air - (1) The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. 88 7401 et seq. The
Contractor agrees to report each violation to the Purchaser and understands and agrees that
the Purchaser will, in turn, report each violation as required to assure notification to FTA and the
appropriate EPA Regional Office.

(2) The Contractor also agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FTA.

e Clean Water - (1) The Contractor agrees to comply with all applicable standards,
orders or regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report each violation to the
Purchaser and understands and agrees that the Purchaser will, in turn, report each
violation as required to assure notification to FTA and the appropriate EPA Regional
Office.

(2) The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by
FTA.

e Seismic Safety - The contractor agrees that any new building or addition to an existing building
will be designed and constructed in accordance with the standards for Seismic Safety required in
Department of Transportation Seismic Safety Regulations 49 CFR Part 41 and will certify to
compliance to the extent required by the regulation. The contractor also agrees to ensure that all
work performed under this contract including work performed by a subcontractor is in compliance
with the standards required by the Seismic Safety Regulations and the certification of compliance
issued on the project.

e Rights in Data - This following requirements apply to each contract involving
experimental, developmental or research work:

1. The term "subject data" used in this clause means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered
under the contract. The term includes graphic or pictorial delineation in media
such as drawings or photographs; text in specifications or related
performance or design-type documents; machine forms such as punched
cards, magnetic tape, or computer memory printouts; and information
retained in computer memory. Examples include, but are not limited to:
computer software, engineering drawings and associated lists, specifications,
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standards, process sheets, manuals, technical reports, catalog item
identifications, and related information. The term "subject data" does not
include financial reports, cost analyses, and similar information incidental to
contract administration.

2. The following restrictions apply to all subject data first produced in the
performance of the contract to which this Attachment has been added:

a. Except for its own internal use, the Purchaser or Contractor may not
publish or reproduce subject data in whole or in part, or in any
manner or form, nor may the Purchaser or Contractor authorize
others to do so, without the written consent of the Federal
Government, until such time as the Federal Government may have
either released or approved the release of such data to the public;
this restriction on publication, however, does not apply to any
contract with an academic institution.

b. Inaccordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the
Federal Government reserves a royalty-free, non-exclusive and
irrevocable license to reproduce, publish, or otherwise use, and to
authorize others to use, for "Federal Government purposes," any
subject data or copyright described in subsections (2)(b)1 and
(2)(b)2 of this clause below. As used in the previous sentence, "for
Federal Government purposes,” means use only for the direct
purposes of the Federal Government. Without the copyright owner's
consent, the Federal Government may not extend its Federal license
to any other party.

1. Any subject data developed under that contract, whether or
not a copyright has been obtained; and

2. Any rights of copyright purchased by the Purchaser or
Contractor using Federal assistance in whole or in part
provided by FTA.

c. When FTA awards Federal assistance for experimental,
developmental, or research work, it is FTA's general intention to
increase transportation knowledge available to the public, rather than
to restrict the benefits resulting from the work to participants in that
work. Therefore, unless FTA determines otherwise, the Purchaser
and the Contractor performing experimental, developmental, or
research work required by the underlying contract to which this
Attachment is added agrees to permit FTA to make available to the
public, either FTA's license in the copyright to any subject data
developed in the course of that contract, or a copy of the subject
data first produced under the contract for which a copyright has not
been obtained. If the experimental, developmental, or research work,
which is the subject of the underlying contract, is not completed for
any reason whatsoever, all data developed under that contract shall
become subject data as defined in subsection (a) of this clause and
shall be delivered as the Federal Government may direct. This
subsection (c), however, does not apply to adaptations of automatic
data processing equipment or programs for the Purchaser or
Contractor's use whose costs are financed in whole or in part with
Federal assistance provided by FTA for transportation capital
projects.
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d. Unless prohibited by state law, upon request by the Federal
Government, the Purchaser and the Contractor agree to indemnify,
save, and hold harmless the Federal Government, its officers,
agents, and employees acting within the scope of their official duties
against any liability, including costs and expenses, resulting from any
willful or intentional violation by the Purchaser or Contractor of
proprietary rights, copyrights, or right of privacy, arising out of the
publication, translation, reproduction, delivery, use, or disposition of
any data furnished under that contract. Neither the Purchaser nor the
Contractor shall be required to indemnify the Federal Government for
any such liability arising out of the wrongful act of any employee,
official, or agents of the Federal Government.

e. Nothing contained in this clause on rights in data shall imply a
license to the Federal Government under any patent or be construed
as affecting the scope of any license or other right otherwise granted
to the Federal Government under any patent.

f. Data developed by the Purchaser or Contractor and financed entirely
without using Federal assistance provided by the Federal
Government that has been incorporated into work required by the
underlying contract to which this Attachment has been added is
exempt from the requirements of subsections (b), (c), and (d) of this
clause, provided that the Purchaser or Contractor identifies that data
in writing at the time of delivery of the contract work.

g. Unless FTA determines otherwise, the Contractor agrees to include
these requirements in each subcontract for experimental,
developmental, or research work financed in whole or in part with
Federal assistance provided by FTA.

3. Unless the Federal Government later makes a contrary determination in
writing, irrespective of the Contractor's status (i.e. , a large business, small
business, state government or state instrumentality, local government,
nonprofit organization, institution of higher education, individual, etc.), the
Purchaser and the Contractor agree to take the necessary actions to provide,
through FTA, those rights in that invention due the Federal Government as
described in

U.S. Department of Commerce regulations, "Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements," 37 C.F.R. Part 401.

4. The Contractor also agrees to include these requirements in each
subcontract for experimental, developmental, or research work financed in
whole or in part with Federal assistance provided by FTA.

e Patent Rights - This following requirements apply to each contract involving
experimental, developmental, or research work:

1. General - If any invention, improvement, or discovery is conceived or first
actually reduced to practice in the course of or under the contract to which
this Attachment has been added, and that invention, improvement, or
discovery is patentable under the laws of the United States of America or any
foreign country, the Purchaser and Contractor agree to take actions
necessary to provide immediate notice and a detailed report to the party at a
higher tier until FTA is ultimately notified.

2. Unless the Federal Government later makes a contrary determination in
writing, irrespective of the Contractor's status (a large business, small
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business, state government or state instrumentality, local government,
nonprofit organization, institution of higher education, individual), the
Purchaser and the Contractor agree to take the necessary actions to provide,
through FTA, those rights in that invention due the Federal Government as
described in U.S. Department of Commerce regulations, "Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Agreements," 37 C.F.R. Part
401.

3. The Contractor also agrees to include the requirements of this clause in each
subcontract for experimental, developmental, or research work financed in
whole or in part with Federal assistance provided by FTA.

e Disadvantaged Business Enterprises

a) This contract is subject to the requirements of Title 49, Code of Federal Regulations,
Part 26, Participation by Disadvantaged Business Enterprises in Department of
Transportation Financial Assistance Programs. The national goal for participation of
Disadvantaged Business Enterprises (DBE) is 10%. The agency’s overall goal for DBE
participation is 2.05%. A separate contract goal has not been established for this
procurement.

b) The contractor shall not discriminate on the basis of race, color, national origin, or sex
in the performance of this contract. The contractor shall carry out applicable
requirements of 49 CFR Part 26 in the award and administration of this DOT-assisted
contract. Failure by the contractor to carry out these requirements is a material breach
of this contract, which may result in the termination of this contract. Each subcontract
the contractor signs with a subcontractor must include the assurance in this paragraph
(see 49 CFR 26.13(b)).

c) The contractor is required to pay its subcontractors performing work related to this
contract for satisfactory performance of that work no later than 30 days after the
contractor’s receipt of payment for that work from THE STATE. In addition, the
contractor is required to return any retainage payments to those subcontractors
within 30 days after the subcontractor's work related to this contract is
satisfactorily completed.

d) The contractor must promptly notify THE STATE, whenever a DBE subcontractor
performing work related to this contract is terminated or fails to complete its work, and
must make good faith efforts to engage another DBE subcontractor to perform at least
the same amount of work. The contractor may not terminate any DBE subcontractor
and perform that work through its own forces or those of an affiliate without prior
written consent of {insert agency name}.

CONTRACTOR SIGNATURE

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

PRINTED NAME AND TITLE OF SIGNATORY
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DATE

Pro Forma ATTACHMENT 6
(Fill out only by State)

TDOT

TASK ORDER
Task # Number: Name of Task

HHH - HHE-HHH (THE STATE Project No.)
00/00/00
BH-HH -t - (Contract No.) Date

This Task Order is made and entered into between the State of Tennessee Department of
Transportation, Multimodal Transportation Resources (STATE), and name (CONSULTANT).

The (Consultant) agrees to undertake the following work in accordance with the provisions of
Contract #XXXXX between the STATE and CONSULTANT dated 00/00/0000.

Scope of Work:

Brief overview of scope of work. The full Statement of Work is attached.

Time of Performance:
This project will be completed by 00/00/0000 assuming a start date of 00/00/0000. A project
schedule is included in the project scope.

Compensation:

Payment to the CONSULTANT shall be the not-to-exceed amount of $ number. Amount is
based on the CONSULTANT'S estimate of work hours by classification multiplied by the
CONSULTANT'S associated hourly Billing Rates as established in the Contract and
summarized in Contract section C.3. (b). The not-to-exceed amount represents maximum
payment and will not be increase unless amended.

The receipt of the Task Order signed by the STATE will constitute CONSULTANT'’S Notice to
Proceed. The CONSULTANT is not to undertake any extra work outside the scope of this Task
Order, unless amended in writing.
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IN WITNESS WHEREOF,

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF TRANSPORTATION:

NAME DATE
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Pro Forma ATTACHMENT 7
(Fill out only by State)

EVALUATION CRITERIA

Contractor should explain its approach to providing goods or services to the State. For ease of review,
please annotate your explanation so that it contains references to the items listed below where they are
addressed. Contractor should not feel constrained to answer only the specific questions listed below in
its explanation and should feel free to provide attachments if necessary in an effort to provide a more
thorough response.

The Evaluation Team, made up of three (3) or more Tennessee Department of Transportation
employees, will independently evaluate and score the response to each item. Each evaluator will use the
following whole number, raw point scale for scoring each item:

0 =littlevalue 1=poor 2=fair 3=satisfactory 4=good 5=excellent
The Solicitation Coordinator will multiply the Item Score by the associated Evaluation Factor (indicating

the relative emphasis of the item in the overall evaluation). The resulting product will be the item’s raw,
weighted score for purposes of calculating the section scores as indicated.

RESPONDENT LEGAL ENTITY

NAME:
Section C— Technical Qualifications, . Raw
Item ; . Item | Evaluation .
Ref Experience & Approach Iltems as Documented in Score Factor Weighted
' SOW #XXXX Score
C.1. Provide a narrative that illustrates the Respondent’s
understanding of the State’s requirements and project 4
schedule.
C.2. Provide a narrative that illustrates how the Respondent
will complete the delivery of goods or scope of services,
accomplish required objectives, and meet the State’s 7
project schedule.
C.3. Provide a narrative that illustrates the Respondent’s 5
prior experience in completing the required objectives.
The Solicitation Coordinator will use this sum and the formula below Total Raw Weighted Score:
to calculate the section score. All calculations will use and result in (sum of Raw Weighted Scores
numbers rounded to two (2) places to the right of the decimal point. above)
Total Raw Weighted Score
i i i X 60 = SCORE:
Maximum Possible Raw Weighted Score (maximum possible score) '
(i.e., 5 x the sum of item weights above)
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COST EVALUATION AS DOCUMENTED IN SOW #XXXX

. . tity . .
g . Price Bid QL Total Bid Price Per
Service Description (Per Hour) (Nl:lmber of Line
ours)
Project Manager
Senior Planner
Planner
GIS Analyst
Financial Analyst
Administrative Assistant
TOTAL EVALUATION COST AMOUNT (sum of evaluation costs above):
The Coordinator will use this sum and the formula below to calculate the Cost Proposal Score.
Numbers rounded to two (2) places to the right of the decimal point will be standard for calculations.
lowest evaluation cost X 40
amount from all proposals (maximum SCORE:
evaluation cost amount possible
being evaluated score)
SCORE SUMMARY MATRIX
RESPONDENT NAME RESPONDENT NAME RESPONDENT NAME
TECHNICAL SCORE
(maximum: 60)
EVALUATOR NAME
EVALUATOR NAME
EVALUATOR NAME
AVERAGE AVERAGE AVERAGE
SCORE: SCORE: SCORE:
ClosT SLiRe SCORE: SCORE: SCORE:
(maximum: 40)
Esxb EﬁgZOSNCSgRE_ TOTAL TOTAL TOTAL
; ) : SCORE: SCORE: SCORE:
(maximum: 100)
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