CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31865-00356 33949 02
Contractor Legal Entity Name Edison Vendor ID
Myers and Stauffer, LC 156383

Amendment Purpose & Effect(s)
Extends Term for One Year

Amendment Changes Contract End Date: XIyes [[INO | EndDate: September 30, 2016
TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 48,000.00
Funding —

FY State Federal _Interdepartmental Other TOTAL Contract Amount
2013 $43,000.00 $43,000.00 $86,000.00
2014 $47,000.00 $47,000.00 $94,000.00
2015 $10,000.00 $10,000.00 $20,000.00
2016 $19,000.00 $19,000.00 $38,000.00
2017 $5,000.00 $5,000.00 $10,000.00

TOTAL: $124,000.00 $124,000.00 $248,000.00

American Recovery and Reinvestment Act (ARRA) Funding: |:| YES |E NO

Budget Officer Confirmation: There is a balance in the CPO USE

appropriation from which obligations hereunder are required

to be paid that is not already encumbered to pay other

obligations.

Speed Chart (optional) Account Code (optional)

TNGO0000134 70803000




CONTRACT AMENDMENT #2 TO 33949
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
MYERS AND STAUFFER, LC

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Division of Health Care Finance and Administration (HCFA), hereinafter referred to as
the “State” or “TennCare,” and Myers and Stauffer, LC, hereinafter referred to as the “Contractor.” For
good and valuable consideration, the sufficiency of which is hereby acknowledged, it is mutually
understood and agreed by and between said, undersigned contracting parties that the subject contract is
hereby amended as follows:

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

B.1.  This Contract shall be effective for the period beginning October 1, 2012 and ending on
September 30, 2016. The Contractor hereby acknowledges and affirms that the State
shall have no obligation for services rendered by the Contractor which were not
performed within this specified contract period.

B.2:  Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments of no more than one year and a total
contract term of no more than four (4) years, provided that such an extension of the
contract term is effected prior to the current, contract expiration date by means of a
contract amendment. If a term extension necessitates additional funding beyond that
which was included in the original Contract, an increase of the State’s maximum liability
will also be effected through contract amendment, and shall be based upon payment
rates provided in the original Contract.

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

C.1.  Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Two Hundred Forty-Eight Thousand Dollars ($248,000.00) ("Maximum
Liability”). This Contract does not grant the Contractor any exclusive rights. The State
does not guarantee that it will buy any minimum quantity of goods or services under this
Contract. Subject to the terms and conditions of this Contract, the Contractor will only be
paid for goods or services provided under this Contract after a purchase order is issued
to Contractor by the State or as otherwise specified by this Contract.

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

Amendment Effective Date. The revisions set forth herein shall be effective July 31, 2015. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

MYERS AND STAUFFER, LC:



@44% N onder

CONTRACTOR SIGNATURE DATE

Kevin C. Londeen, Member

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

L__KB %A/&D ¢/z25/2005

Larry B. I\ila?tm} Commissioner DATE



CONTRACT AMENDMENT COVER SHEET

Agency Tracking #

Edison ID Contract # Amendment #

31865-00356 33949 01
Contractor Legal Entity Name Edison Vendor ID
Myers and Stauffer, LC 156383

Amendment Purpose & Effect(s)
Extends Term for One Year

Amendment Changes Contract End Date: |Z| YES D NO End Date: September 30, 2015
TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 0.00
Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 $43,000.00 $43,000.00 $86,000.00
2014 $47,000.00 $47,000.00 $94,000.00
2015 $10,000.00 $10,000.00 $20,000.00
2016 $0.00 $0.00 $0.00

TOTAL: $100,000.00 $100,000.00 $200,000.00

—

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

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 Chartd(optional)

TNO0000134

Account Code (optional)
70803000

CPO USE




CONTRACT AMENDMENT #1 TO 33949
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
MYERS AND STAUFFER, LC

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, Division of Health Care Finance and Administration (HCFA), hereinafter referred to as
the “State” or “TennCare,” AND Myers and Stauffer, LC, hereinafter referred to as the “"Contractor,” For
good and valuable consideration, the sufficiency of which is hereby acknowledged, it is mutually

understood and agreed by and between said, undersigned contracting parties that the subject contract is
hereby amended as follows: '

1. Contract Section B is deleted in its entirety and replaced with Contract Section B.1 and B.2.;

B.1.  This Contract shall be effective for the period beginning October 1, 2012 and ending on
September 30, 2015. The Contractor hereby acknowledges and affirms that the State
shall have no obligation for services rendered by the Contractor which were not
performed within this specified contract period.

B.2.  Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments of no more than one year and a total
contract term of no more than three (3) years, provided that such an extension of the
contract term is effected prior to the current, contract expiration date by means of a
contract amendment. |If a term extension necessitates additional funding beyond that
which was included in the original Contract, an increase of the State's maximum liability
will also be effected through contract amendment, and shall be based upon payment
rates provided in the original Contract.

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

Amendment Effective Date. The revisions set forth herein shall be effective September 30, 2014. All

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

IN WITNESS WHEREOF,

MYERS AND STAUFFER, LC:

e o

‘CONTRACTOR SIGNATURE DATE

Kevin C. Londeen, Member

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)



DEPARTMENT OF FINANCE AND ADMINISTRATION
BUREAU OF TENNCARE:

L».M? . /1@74\ Ab 2/24/20 14

Larry B. Mal‘t\m, Commissioner DATE



CONTRACT

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

Begin D.ate End Date Agency Tracking # Edison Record ID
October 1, 2012 |  September 30, 2014 31865-00356 | 33944

Contractor Legal Entity Name i , Edison Yendor 1D
Myers and Stauffer, L.C 156383

Service Caption (one line aniy)

Medicaid data reporting and consuitation services

Subrecipient or Vendor CFDA #

D Subrecipient @ Vendor 93.778 Dept of Health & Human Services/Title XIX

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 $43,000.00 $43,000.00 $86,000.00
2014 $47,000.00 $47,000.00 ‘ $94,000.00
20158 $10,000.00 $10,000.00 $20,000.00

TOTAL: $100,000.00 $100,000.00 $200,000.00

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

Ownership/Control
D African American D Asian D Hispanic D Native American lj Female

D Person w/Disability D Small Business D Government E NOT Minority/Disadvantaged

D Other:

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

D RFP ! The procurement pracess was completed in accordance with the approved
RFP document and associated reguiations.

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

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

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

Non-Competitive Negotiation

@ pet g procurement process mc!uded a negotiation of best possible terms & price.

D Other The contractor selection was directed by law, court order, settlement
agreement, or resulted from the state making the same agreement with all

interested parties or all parties in a predetermined “class.”

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

obligations. - N
9 7

FA-13-33949-00

Speed Chart (optional) Account Code (optional)
TN 00000 | 3H




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION,
BUREAU OF TENNCARE
AND
MYERS AND STAUFFER, LC

This Contract, by and between the State of Tennessee, State of Tennessee, Department of Finance and
Administration, Bureau of TennCare, hereinafter referred to as the "State” or "TennCare” and Myers and
Stauffer, LC, hereinafter referred to as the "Contractor,” is for the provision of Medicaid data reporting and
consultation services, as further defined in the "SCOPE OF SERVICES”

The Contractor is a Limited Liability Company.
Contractor Place of Incorporaticn or Organization: Kansas
Contractor Edison Registration 1D #0000156383

Al

Al

A2

Al

SCOPE OF SERVICES:

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

The Contractor shalf develop and provide to the State an Excel report classifying Medicaid
nursing facility patient's minimum data set (MDS) available during the time period from April 1,
2011, through March 31, 2012, using the 48 resource utilization group (RUG) classification
system developed by the Centers for Medicare and Medicaid Services (CMS).

a. MDS data nacessary for the preparation of the report will be provided to the Contractor
by the State,

b, The Excel report will be delivered to the Slate by October 34, 2012, and will include the
following:

)] The number of assessments used, identified for each facllity by provider number;

and
2) The facility's average RUG score (case mix Index) for all patients and for
Medicaid patients. Medicaid payer identification will be based upon MDS data.

The Conlractor shall provide data reporting and consultation services, as requested by the State,
including, but not limited to the following:

a. Assistance to the State in applying the RUG-48 classification system designed by the
Centers for Medicare and Medicaid Services {CMS) for use in the establishment of a
resident acuity-informed approach for the creation of nursing facility per diems.

b. Assistance to the State in examining and developing alternative payment approaches for
nursing facilities to help the State develop a payment methodology that effectively
recognizes patient acuity, supports and improves quality of patient care, and ensures the
efficient and effective delivery of services,

CONTRACT PERIOD:

This Contract shall be effective for the period beginning October 1, 2012 and ending on
September 30, 2014. The Contractor hereby acknowledges and affirms that the State shall have
no obligation for services rendered by the Contractor which were not performed within this

specified contract period.




C.2.

G3.

C4

C5.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
axceed Two Hundred Thousand Dollars ($200,000.00). The payment rates in section C.3 shall
constitute the entire compensation due the Contractor for all service and Contractor obligations
hereunder regardless of the difficulty, materials or equipment required, The payment rates
include, but are not limited to, all applicable taxes, fees, overheads, and ail other direct and
indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. in which case, the Contractor shall be paid in accordance with

the payment rates detailed in section C.3. The Slate is under no obiigation 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.

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

unless amended.

Payment Methodology. The Contractor shall be compensated based on the payment rates herein

for units of service authorizad by the State in a total amount not to exceed the Contract Maximum
Liability established in section C.1.

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

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

Servica Description (per comp:nr:acbtzgtincrement)
Medicald Nursing Facility Minimum Data $ 15,000.00
Set (MDS) Excel Report {payable upon completion
of the report)
Partner~ $-240.00 per Hour
Madicaid Data Reporting and Manager - $175.00 Per Hour
Consultation Services Supervisor - $140.00 Per Hour
Senior Accountant - $110.00 Per Hour
Staff Accountant - $90.00 Per Hour
Support Staff - $60.00 Per Hour

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

Invoice Requirements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:




C8.

cs.

Department of Finance and Administration
Bureau of TennCare

310 Great Circle Road

Nashville, TN 37243

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

(M

Invoice Number (assigned by the Contractor)

{2 Invoice Date
{3) Centract Number (assigned by the State)
{4) Customer Account Name: Department of Finance and Administration, Bureau of
TennCare
(5) Customer Account Number (assigned by the Contractor to the above-referenced
Customer)
{6} Contractor Name
() Contractor Tennessee Edison Registration 1D Number Referenced in Preamble
of this Contract
(8} Contractor Contact for Invoice Questions (name, phone, and/or fax)
(9 Contractor Remittance Address
(10)  Description of Delivered Service
{11y Complete itemization of Charges, which shall defail the following:
i. Service or Milestone Description (including name & title as applicable) of
2ach service invoiced
if. Number of Completed Unils, Increments, Hours, or Days as applicable,
of each service invoiced
fil. Applicable Payment Rate {as stipulated in Section ©.3.) of each service
invaiced
iv. Amount Due by Service
V. Total Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Contract shall:
n include only charges far service described in Contract Section A and In
accordance with payment terms and conditions set forth in Contract Section C;
2) only be submitted for completed service and shail not include any charge for

)
)

future work;

not include sales tax or shipping charges; and

initiate the timeframe for payment (and any discounts} only when the State is in
receipt of the invoice, and the invoice meels the minimum requirements of this

section C.5.

Payment of Invoice. A payment by the State shall not prejudice the State’s right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any

amount invoiced.

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

in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Conlract, not lo constitute proper
remuneration for compensable services.

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




GC.8.

D.2.

D3.

D.4.

0.5,

Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Conlractor.

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

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

b, The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Emplayer Identification Number or Tennesses Edison
Registration D referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

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

Muodification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base conlract

and, depending upon the specifics of tha contract as amended, any additional officials required by
Tennessee laws and requilations (said officials may inciude, but are not limited fo, the
Commissianer of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

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

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

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




8.

D.7.

D.8.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall he
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
consuitant to the Contractor in connection with any work contemplated or performed relative to

this Contract.

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

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

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

termination of this Contract.

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

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

officials upon request.

c. The Contractor shall maintain records for all personneal used In the performance of this
Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

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




D.9.

D.10.

Dt

D12,

D.13.

D.14.
D.15.

D.16.

DA7.

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

Records. Tha Contractor shall maintain decumentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

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

Progress Reports. Tha Contractor shalil submit brief, periodic, progress reports lo the State as
requested.

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

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. itis expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing In this
Confract shall be construed to create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services, The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever,

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

State Liability. The State shall have no liability except as specifically provided in this Confract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
heyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

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

Governing Law. This Contract shall be governed by and construed in accordanca with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to




D18,

D.20.

E2

E3.

and limited to those rights and remedies, if any, available under Tennessee Code Annotaled,
Sections §-8-101 through 9-8-407.

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

written or oral.

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

severable,

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

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these spacial terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shail control,

Communications and Contacts. Al 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 recipfent
confirmation. Any such communications, regardless of method of ransmission, shali be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified

by written notice.
The State:

Deputy Commissioner

Department of Finance and Administration
Bureau of TennCare

310 Great Circle Road

Mashville, TN 37243

Telephone # (815) 507-6443

FAX # (815)741-0882

The Contractor:

Kevin C. Londeen

Myers and Stauffer, LC

11440 Tomahawk Creek Parkway
Leawood, KS 66211
londeen@msic.com

Telephone # (800) 374-6858
FAX # 913-234-1104

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

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

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennessee Coda Annolated, Section 8-36-801,
ot. seq., the law governing the Tennessee Consolidated Retirement System (TCRS}), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local retirement fund established pursuant to Tennessee Code Annofated, Title 8, Chapter 35,
Part 3 accepts state employment, the member's retirement allowance is suspended during the
veriod of the employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it s later determined that the true nature of the working
relationship between the Contractor and the State under this Contract is that of
“employee/employar” 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 benefils the
Contractor received from TCRS during the period of this Contract,

Confidentialily of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shail be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with applicable state and federal
law, state and federal rules and requlations, departmental policy, and ethical standards.

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without wrilten obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledgs, s {ree to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardless of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.

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

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and Health Information
Technology for Economic and Clinical Heaith Act (HITECH) under the American Recovery and
Reinvestment Act of 2009 (ARRA) and their accompanying regulations, and as amended.

Contractor warrants to the State that it is familiar with the requirements of HIPAA and HITECH
and their accompanying regulations, and shall comply with all applicable HIPAA and HITECH
requirements in the course of this Contract including but not fimited to the following:

1. Compliance with the Privacy Rule, Security Rule, Notification Rule;
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2. The creation of and adherence to sufficient Privacy and Security Safeguards and
Policies;

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

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

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

The State and the Contractor shall sign documents, including but not limited to business associate
agreements, (Refer to Attachment B) as required by HIPAA and HITECH and that are reasonably
necessary to keep the State and Contractor in compliance with HIPAA and HITECH.

State Qwnershio of Work Products. The State shall have ownership, right, title, and interest,
including ownership of copyright, in all work products, including computer source code, created,
designed, developed, derived, documented, instailed, or delivered under this Contract subject to
the next subsection and full and final payment for each "Work Product.” The State shall have
royaity-free and unlimited rights and ficense to use, disclose, reproduce, publish, distributs,
modify, maintain, or create derivative works from, for any purpose whatsocever, all said Work

Products.

a To the extent that the Contractor uses any of its pre-exisling, proprietary or independently
developed tools, materials or information ("Contractor Materials"), the Contractor shall
retain all right, litle and interest in and to such Contractor Materials, and the State shali
acquire no right, title or interest in or to such Contractor Materials EXCEPT the
Contractor grants to the State an uniimited, non-transferable license to use, copy and
distribute internally, solely for the Slate's internal purposes, any Contractor Materials
reasconably associated with any Work Product provided under the Contract.

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

c. Nothing in this Contract shall prohibit the Contractor's usa for its own purposes of the
general knowledge, skills, experience, ideas, concepts, know-how, and technliques
abtained and usad during the course of providing the services requested under this

Conlract.

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

under this Contract,

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

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

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

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

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

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

Debarment and Suspension. The Coniractor 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 ineiigible, or
voluntarily excluded from covered transactions by any federal or state department or
agency,;

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

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

c, are not presently indicted or otherwise criminally or civilly charged by a government entity
(faderal, 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 immedlate 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.

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 acls, cmissions, or negligence on
ihe 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 reasonabie cost of
attorneys for the State in the event such service is necessitated {o enforce the terms of this
Contract or otherwise enforce the obilgations of the Contractor to the State,

in the event of any such suit or claim, the Contractor shall give the State immediate notice thereof
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and shall provide all assistance required by the State in the State’s defense. The Stats shall give
the Coniractor written notice of any such claim or suit, and the Contractor shall have full right and
obligation to conduct the Contractor's own defense thereof. Nothing contained hersin shall be
deemed to accord to the Contractor, through its allorney(s), the right to represent the State of
Tennessee in any legal matter, such rights being governed by Tennessee Code Annotated,

Section 8-6-108.

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

Tha Coniractor shail comply with the following;
a. Reporting of Total Compensation of the Contractor’s Executives.

4 The Contractor shall report the names and total compensation of each of its five
most highly compensated executlves for the Contractor’s preceding completed
fiscal year, if In the Contractor's praceding 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 subawards);
and

ii. 325,000,000 or more in annual gross revenues from Federal
procurement confracts (and subcontracts), and Federal financial
assistance subject to the Transparency Act (and subawards); and

iil. The public does not have access o information about the compensation
of the executives through periodic reporis 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
the public has access to the compensation information, sea the U.S.
Security and Exchange Commission total compensation filings at

http:/fwww. sec.qov/answersiexecomp.him.).

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 flscal year and includes the following
(for more information see 17 CFR 229.402(c)(2)):

L Salary and bonus.

il. 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 Slatement of Financial
Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared
Based Payments.

iil. Earnings for services under non-equily 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.

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

11




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

vi. Other compensation, if the aggregate value of all such other
compensation (e.g. severance, termination payments, value of life
Insurance paid on behalf of the employes, perquisites or propenty) 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 Coniract is awarded,

c. if this Contract is amended {o extend its term, the Contractor must submit an executive
total compensation report to the State by the end of the month in which the amendment

to this Contract hecomes effective.

d, The Contractor will obtain a Data Universal Numbering System (DUNS) number and
maintain its DUNS number for the term of this Coniract. 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,

IN WITNESS WHEREQF,

MYERS AND STAUFFER, LC:

<) zé ///%;’«f //%/g/cw’ %&W//Efj

CONTRACTOR SIGNATURE DATE

§ % 3 !\ A k
;j/éa/(v,’( Q/gw} ( i }/“"*} P~ S } ‘7*,(4‘)’.«’\1; { } Iﬁ{)\/}) V%M
i

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION

BUREAU OF TENNCARE;:
/Rg } 3 H /éf
Wik [/ (
;‘ ;g{ t Mm}{f % j;% S8 2
Mark A, Emkes, Commissioner DATE

12



ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: = A-13- 33 ay q4-00

CONTRACTOR LEGAL ENTITY NAME:

&

£Y & (\“\ ¥ s
i\\}/wy N <‘§¥i<<wm:,z“ L

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
{or Sacial Security Number) A{ g - f { (} 'él ¢ i{ 2

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

performance of this Contract.

. I e /:} 4
R . o~
o) Py / o /':: S

CONTRACTOR SIGNATURE

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

Contractor,

i\ e C bondoodd  Member
PRINTED NAME AND TITLE OF SIGNATORY

‘ffé & /*tw

DATE OF ATTESTATION

13




