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MINUTES
ADVISORY COUNCIL ON STATE PROCUREMENT MEETING #052
FRIDAY, JUNE 2, 2023, 10:00 A.M.
NASHVILLE ROOM AND TEAMS

Members in Attendance:
Mike Perry, Rachel Ross, Chris Benson, Michael Connors, Eugene Neubert, Jennifer
Pfeiffer

Paul Krivacka, Debi Moss, Robin Upchurch, Randy Dean, Kay Morgan, Chadwick
Nottingham, Tamara Byrd, Judy Tribble, Kevin Bartels, Thomas Moncrief, Trent Andrews,
Mike Zimmerman, Lauren Barter, Mary Probst, Laitin Beecham, Lorraine Lassourreille,
Trey Norris, Mary Anne Queen, Kelly Randall, Jenny Young, Bryan Chriske

Call to Order: Mr. Mike Perry, Chief Procurement Officer, called the meeting to order
and recognized that a quorum of voting members was present. Mr. Perry welcomed Rachel
Ross to the meeting as the proxy for Hannah Salita and Eugene Neubert as a new voting
member of the council.

R Minutes from December 12, 2022, Meeting: Mr. Perry asked if there were any
corrections or additions to the meeting minutes from December 12, 2022. Hearing none,
a motion was made by Mr. Chris Benson, Business Operations Director, Finance and
Administration, to accept the minutes as presented. Ms. Jennifer Pfeiffer, Chief of Staff,
Comptroller’s Office, seconded the motion. All members voted in favor - none opposed.

1. New Business:

Mr. Perry asked Paul Krivacka, Lead Attorney/Director of Category Management, Central
Procurement Office, to present the following New Business agenda items:

Mr. Krivacka proceeded to present agenda items (1):
(1) RFP and RFQ Template Section B.1.: Remove or Revise request for fax number.

Mr. Krivacka summarized the following points about the RFP and RFQ Template Section
B.1.: Remove or Revise request for fax number proposal:

e Request to revise the Request for Qualifications and Request for Proposals Template
at Section B.1. to remove the requirement for a Respondent to provide its facsimile
number by adding (“if applicable”).

e As some companies have moved away from facsimile numbers, this will make that
information optional.



Hearing no discussion on agenda items (1), Ms. Pfeiffer made a motion to recommend the
RFP and RFQ Template Section B.1.: Remove or Revise the request for fax number proposal
as presented to the Procurement Commission for approval. Mr. Eugene Neubert, Assistant
Commissioner, Department of Finance and Administration, seconded the motion. All
members voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (2):
(2) Federal Funding Accountability and Transparency Act (FFATA): (FA Template)

Mr. Krivacka presented the following points regarding the Federal Funding Accountability
and Transparency Act (FFATA): (FA Template) proposal:

e This proposal will remove the reference to the DUNS number in the FA Template
as the federal government has transitioned from the DUNS number to the Unique
Entity Identifier (“UEI").

e For more information about obtaining the Unique Entity Identifier, the Contractor
should visit SAM.gov.

Hearing no discussion on agenda item (2), Mr. Benson made a motion to recommend the
Federal Funding Accountability and Transparency Act (FFATA): (FA Template) proposal as
presented to the Procurement Commission for approval. Ms. Pfeiffer seconded the motion.
All members voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (3):
(3) GRand GG Templates - Correct Website Links

Mr. Krivacka presented the following points about the GR and GG Templates - Correct
Website Links proposal:

e Request to update the website link included in the optional E.#. Security Audit
contract term in the GG and GR Templates.

e Request to update the website link included on the optional Grant Budget
information page on the GG and GR Templates.

Hearing no discussion on agenda item (3), Mr. Neubert made a motion to recommend the
GR and GG Templates - Correct Website Links proposal as presented to the Procurement
Commission for approval. Ms. Pfeiffer seconded the motion. All members voted in favor -
none opposed.

(4) E.2. Contractor Commitment to Diversity (FA Template)



E.2. Contractor Commitment to Diversity (FA Template) proposal was deferred to a future
meeting:

e This proposal will revise FA Template at section E.2. Contract Commitment to
Diversity by adding default section (B.15.) which requests diversity business
information. This will be in red text, with option to revise if not correct.

e This proposal will also revise the optional instructional text for instances
where a Contract did not result from a formal solicitation e.g., a sole source
contract.

Agenda item (4) was deferred to a future meeting. All members voted in favor - none
opposed.

(5) Governor's Office of Diversity Business Enterprise (ITB)

Governor's Office of Diversity Business Enterprise (ITB) proposal was deferred to a future
meeting:

e This proposal will revise the Go-DBE page included in the ITB by removing the
limitation that entities be in the State of Tennessee.
e Request to remove the incorrect phone number.

Agenda item (5) was deferred to a future meeting. All members voted in favor - none
opposed.

Mr. Krivacka then proceeded to present agenda item (6):
(6) Sample Letter of Diversity Commitment
Mr. Krivacka presented the Sample Letter of Diversity Commitment proposal:

o This proposal will remove the Sample Diversity Letter from the RFQ Template
and include as its own stand-alone model for inclusion in all applicable
contract types and as an attachment to the FA Contract Template.

Hearing no discussion on agenda item (6), Ms. Pfeiffer made a motion to recommend the
Sample Letter of Diversity Commitment as presented to the Procurement Commission for
approval. Mr. Benson seconded the motion. All members voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (7):

(7) Citation Update: D.20. Procurement; and Federal Awards Procurement Standards



Mr. Krivacka presented the Citation Update: D.20. Procurement; and Federal Awards
Procurement Standards proposal:

. Request to revise the citation reference from 2 C.F.R 200.317 - 200.326 to 2
C.F.R200.317 - 200.327.

Hearing no discussion on agenda item (7), Mr. Benson made a motion to recommend the
Citation Update: D.20. Procurement; and Federal Awards Procurement Standards as
presented to the Procurement Commission for approval. Ms. Pfeiffer seconded the
motion. All members voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (8):
(8) Lobbying
Mr. Krivacka presented the Lobbying proposal:

. This proposal will add additional language to the D.7. Lobbying Term to align
with federal requirements.

Hearing no discussion on agenda item (8), Ms. Pfeiffer made a motion to recommend the
Lobbying proposal as presented to the Procurement Commission for approval. Mr.
Neubert seconded the motion. All members voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (9):
(9) GG Template D.19. Audit Report
Mr. Krivacka presented the GG Template D.19. Audit Report proposal:

. This proposal will update the Governmental Grant (“GG") Template optional
D.19. Audit Report Language (included in instances where the Grantee is
not statutorily subject to an audit).

. The GG and GR D.19. Contract Terms were recently revised (at the January
19, 2023, Procurement Commission meeting) to move from an email
reporting system to a direct-entry reporting system into the Edison Supplier
Portal and this request makes the same change to this optional term.

Mr. Neubert asked if the dashboard was live and Mr. Krivacka replied yes.

Hearing no further discussion on agenda item (9), Mr. Neubert made a motion to
recommend the GG Template D.19. Audit Report proposals as presented to the
Procurement Commission for approval. Mr. Benson seconded the motion. All members
voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (10):



(10) State Sponsored Insurance Plans Enroliment

Mr. Krivacka presented the State Sponsored Insurance Plans Enrollment proposal:

. This proposal will move the optional E.#. term in the GR and GG Templates
to a mandatory term so that it will be included in all State grant contracts.

Hearing no discussion on agenda item (10), Ms. Pfeiffer made a motion to recommend the
State Sponsored Insurance Plans Enrollment proposal as presented to the Procurement
Commission for approval. Mr. Neubert seconded the motion. All members voted in favor
- none opposed.

Mr. Krivacka then proceeded to present agenda item (11):
(11)  Protest Procedures
Mr. Krivacka presented the Protest Procedures proposal:
. This proposal will facilitate electronic filing of protest documents and will
update the Protest Procedures to align with recent changes adopted by
Public Chapter No. 113.
Hearing no discussion on agenda item (11), Ms. Rachael Ross, Assistant Director of
Procurement, made a motion to recommend the Protest Procedures proposal as
presented to the Procurement Commission for approval. Mr. Benson seconded the
motion. All members voted in favor - none opposed.
Mr. Krivacka then proceeded to present agenda item (12):
(12)  Prohibited Contract Terms - NEW

Mr. Krivacka presented the Prohibited Contract Terms - NEW proposal:

. This proposal will add a new contract term to put Contractors on notice that
certain contract terms are prohibited by state statute.

Mr. Benson expressed concern regarding how the law will be interpreted and applied,
particularly with respect to technology contracts. Mr. Perry commented that CPO will be
setting up an internal meeting on how to move forward. Mr. Krivacka responded that not
all the items were a part of PC 113. Mr. Perry commented that the objective was to speed
up the negotiation process and Mr. Krivacka agreed that PC 113 would accomplish this.

Hearing no further discussion on agenda item (12), Mr. Neubert made a motion to
recommend the Prohibited Contract Terms - NEW proposal as presented to the



Procurement Commission for approval. Mr. Benson seconded the motion. All members
voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (13):
(13) Procurement Procedures Manual of the CPO, § 5.13.4
Mr. Krivacka presented the Procurement Procedures Manual of the CPO, 8 5.13.4 proposal:

. This proposal will add additional instructions to the Manual for instances
when a respondent identified in the Notice of Intent to Award as being the
best evaluated is subsequently found to be non-responsive.

. This proposal will require the Solicitation Coordinator to notate the reason
for bypass in the Procurement File and to re-issue a revised Notice of Intent
to Award.

Hearing no discussion on agenda item (13), Mr. Benson made a motion to recommend the
Procurement Procedures Manual of the CPO, § 5.13.4 proposal as presented to the
Procurement Commission for approval. Ms. Pfeiffer seconded the motion. All members
voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (14):

(14) Policy Number 2013-005, Certification of Goods and Services Recommended by the
Central Nonprofit Agency or TRICOR Policy and Procedures:

Mr. Krivacka presented Policy Number 2013-005, Certification of Goods and Services
Recommended by the Central Nonprofit Agency or TRICOR Policy and Procedures
proposal:

. This proposal will update the Certification Policy to better align with
updated statutory references and procedures.

Hearing no discussion on agenda item (14), Ms. Pfeiffer made a motion to recommend the
Policy Number 2013-005, Certification of Goods and Services Recommended by the
Central Nonprofit Agency or TRICOR Policy and Procedures proposal as presented to the
Procurement Commission for approval. Mr. Neubert seconded the motion. All members
voted in favor - none opposed.

Mr. Krivacka then proceeded to present agenda item (15):

(15) EFORM Request Documents

Mr. Krivacka presented EFORM Request Documents proposal:



. This proposal will add a new eform field for “Agency Request Tracking Name
(brief description so the agency can identify the request).”

. Inclusion of this new form field will help agencies organize their approved
eforms as the new brief description form field will subsequently populate
when a search function in Edison eforms is utilized.

Hearing no discussion on agenda item (15), Mr. Benson made a motion to recommend the
EFORM Request Documents proposal as presented to the Procurement Commission for
approval. Mr. Neubert seconded the motion. All members voted in favor - none opposed.

Adjournment: Hearing no other business, a motion for adjournment was made. All
members voted in favor - none opposed, whereupon the June 2, 2023, Advisory Council
meeting was adjourned.
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Overview of Agenda Items

RFP and RFQ (Mandatory Requirements)
e The requested change details responsibilities that are delegated to the Solicitation
Coordinator in the RFP and RFQ processes.

e Itis the Solicitation Coordinator’s responsibility to coordinate and facilitate all
responsiveness determinations and calculations as to the best evaluated respondent.

Protest Procedures

e This request adds more explicit and bolded language around what happens if a protest is
found by the protest committee to have violated TCA § 12-3-514 (and allowing the bond to
be surrendered to the State).

Disclosure of Response Contents
e This request will add a notice on Solicitation Documents (i.e., ITB; RFQ; RFP) instructing
respondents not to submit trade secrets in their responses to solicitations.

RFQ Electronic Submittal
e This change adds specific instructions to facilitate the electronic submission of RFQ
responses (included in optional instructions).

e Also minor clean up item, on the references attachment one of the "RFP" references should
be RFQ.

Policy Number 2013-007

Grant Contract and Governmental Grant Contract Template Changes:

e The Department of Finance & Administration has determined that F&A Policy 03 is no
longer necessary. This request would replace references to F&A Policy 03 with references
to CPO Policy 2013-007 Grant Management and Subrecipient Monitoring Policy and
Procedures as the CPO Policy will supersede F&A Policy 03. Also, minor corrections noticed
by F&A in their review.

e This request will also amend the “Grantee Hosted Services Confidential Data, Audit, and
Other Requirements” grant contract term to match the standard that was recently updated
in the FA Template (Contract Hosted Term at section E.#.a.(2) related to the Federal
Information Processing Standard version.

Build America, Buy America (“BABA”) Act - America Preference in Federal Financial Assistance
Programs for infrastructure”.

e This request would add a new contract term related to the production of iron, steel,
manufactured products and construction materials used in an infrastructure project under
an award (see M-2-11).

Statewide Payment Card Policy § 9.4.
e This request revises the Statewide Payment Card Policy and Procedures, CPO Policy 2015-
010, at Section 9.4. Records Retention Requirements.

1"



10.

11.

12.

13.

14,

The Public Records Commission recently approved (at its 9/28/23 meeting): (1) revision to
SW RDA #23 covering P-Card documents; and, (2) addition of a new RDA, SW RDA #48
covering the issuance of P-Cards. For complete details please visit:

o SW23 https://rmd-rda.tnsos.net/node/35069

o SWA48 https://rmd-rda.tnsos.net/node/35837

State Agency P-Card Procedures Model:

This request makes a few changes to the State Agency Payment Card Procedures Model.
Section 4, Records Retention Requirements has been updated to reflect the changes
described above.

Also, the email address for the Comptroller’s Office has been updated as they have
transitioned to a new email system. (This request will update the email address for
procedures to be submitted for review and approval from the current email address to the
new email address at: cpc@cotcpc.zendesk.com).

Section 5. P-Card Program Roles and Responsibilities has been updated to mirror
Cardholder Training requirements in CPO Policy 2015-010.

Prohibited Contract Terms:

A new contract term, “Prohibited Contract Terms” was added at the June 21, 2023
Procurement Commission meeting.

At the time, the public chapter had yet been codified. This change is to update the
reference in the contract templates and models from Public Chapter No. 113 to Tenn. Code
Ann. § 12-3-515.

Attestation:

To help facilitate the collection of Attestations (regarding the services of an illegal
immigrant in the performance of State contracts) the Edison Supplier Portal will be updated
to facilitate the electronic collection of the semi-annual attestations from Contractors.

This request modifies the contract term “Prohibition of lllegal Immigrants” to reference that
the attestations are accessible through the Edison Supplier Portal.

No Cost Contract:

This request is to correct numbering in the No Cost Contract template. (In particular D.36.
Prohibited Contract terms, should be D.29. Also, in the instructions, “Termination for
Convenience” should be D.4. and the “Insurance” option should be D.24. to correspond
with the template numbering).

RFP Cost Proposal:

This request removes the quotation marks from a sentence in the cost proposal as the
sentence is referring generally to a particular section, but is not a direct quotation as
indicated by the quotation marks.

Pollution Liability Insurance:
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e This request will add a new optional coverage type insurance to the FA Template for
Pollution Liability Insurance.

e This type of insurance is generally recommended by the CPO Risk Manager when the
contract involves the Contractor using and transporting chemicals, pesticides, and other
types of pollution exposures.

15. Terms and Conditions for Purchase Orders Issued Under Agency LPAs:
e This proposed change adds additional terms and conditions that are commonly utilized by
agencies under their LPA.

13



RFP AND RFQ
(MANDATORY REQUIREMENTYS)

REDLINE
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REQUEST: Revise the RFP and RFQ Templates as follows:

RFP Template:

5.2.1.2. The Solicitation Coordinator will review each Technical Response to determine
compliance with RFP Attachment 6.2., Technical Response & Evaluation
Guide, Section A— Mandatory Requirements. If the Solicitation Coordinator
determines that a response failed to meet one or more of the mandatory
requirements, the Propesal-EvaluationTeam-Solicitation Coordinator will
review the response and decumentthe-team's-determination-of-determine
whether:

a. the response adequately meets RFP requirements for further evaluation;

b. the State will request clarifications or corrections for consideration prior to
further evaluation; or,

c. the State will determine the response to be non-responsive to the RFP and
reject it.

5.3. Contract Award Process

5.3.1  The Solicitation Coordinator will submit-thereview the Proposal Evaluation Team
determinations and scores to-the-head-ofthe procuring-ageney-for consideration along
with any other relevant information that might be available and pertinent to contract
award.

5.3.2. The procuring-agency-headSolicitation Coordinator will determine the apparent best-
evaluated Response using the scoring provided by the Proposal Evaluation Team. To
effect a contract award to a Respondent other than the one receiving the highest
evaluation process score, the head-of-the-precuring-agencySolicitation Coordinator must
provide written justification and obtain the written approval of the Chief Procurement
Officer and the Comptroller of the Treasury.

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION A: MANDATORY REQUIREMENTS. 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.

The Solicitation Coordinator will review the response 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 Propesal-Evaluation
FeamSolicitation Coordinator must review the response and attach a written determination. In addition to the
Mandatory Requirement ltems, the Solicitation Coordinator will review each response for compliance with all RFP
requirements.

RFQ Template:

10f2
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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
teamSolicitation Coordinator 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.)

Contract Award

5.6:2.5.6.1. The coniracting-agency-head-orthe-agency-head's-designreeSoalicitation Coordinator, will

determine the apparent best-evaluated response_using the scoring provided by the Proposal
Evaluation Team. (To effect a contract award to a Respondent other than the one receiving the
highest evaluation score, the head-ofthe-contracting-ageneySolicitation Coordinator must provide
written justification and obtain written approval of the Chief Procurement Officer and the
Comptroller of the Treasury.)

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-mustSolicitation Coordinator will 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.

20f2
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RFP AND RFQ
(MANDATORY REQUIREMENTYS)

CLEAN
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REQUEST: Revise the RFP and RFQ Templates as follows:

RFP Template:

5.2.1.2. The Solicitation Coordinator will review each Technical Response to determine
compliance with RFP Attachment 6.2., Technical Response & Evaluation
Guide, Section A— Mandatory Requirements. If the Solicitation Coordinator
determines that a response failed to meet one or more of the mandatory
requirements, the Solicitation Coordinator will review the response and
determine whether:

a. the response adequately meets RFP requirements for further evaluation;

b. the State will request clarifications or corrections for consideration prior to
further evaluation; or,

c. the State will determine the response to be non-responsive to the RFP and
reject it.

5.3. Contract Award Process

5.3.1  The Solicitation Coordinator will review the Proposal Evaluation Team determinations
and scores for consideration along with any other relevant information that might be
available and pertinent to contract award.

5.3.2. The Solicitation Coordinator will determine the apparent best-evaluated Response using
the scoring provided by the Proposal Evaluation Team. To effect a contract award to a
Respondent other than the one receiving the highest evaluation process score, the
Solicitation Coordinator must provide written justification and obtain the written approval
of the Chief Procurement Officer and the Comptroller of the Treasury.

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION A: MANDATORY REQUIREMENTS. 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.

The Solicitation Coordinator will review the response 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 Solicitation
Coordinator must review the response and attach a written determination. In addition to the Mandatory Requirement
ltems, the Solicitation Coordinator will review each response for compliance with all RFP requirements.

RFQ Template:

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 Solicitation Coordinator
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

10f2
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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.)

5.6. Contract Award

5.6.1. The Solicitation Coordinator, will determine the apparent best-evaluated response using the
scoring provided by the Proposal Evaluation Team. (To effect a contract award to a Respondent
other than the one receiving the highest evaluation score, the Solicitation Coordinator must
provide written justification and obtain written approval of the Chief Procurement Officer and the
Comptroller of the Treasury.)

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 ltems are
addressed as required and mark each with pass or fail. For each item that is not addressed as required, the
Solicitation Coordinator will 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.

20f2
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PROTEST PROCEDURES

REDLINE
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06-21-2311-09-23

Complete the form fields and follow, replace, or otherwise address red instructional text. Delete this
paragraph before distributing the completed document to respondents.

PROTEST PROCEDURES AND PROTEST BOND REQUIREMENTS

The Open File Period for this solicitation begins on DATE and ends on DATE.
Any protest of this solicitation is due via mail or hand-delivery by 4:30 p.m. CT on
DATE to the Central Procurement Office at the address listed below:

Michael F. Perry
Chief Procurement Officer
-and-

Paul Krivacka
Director of Compliance and Lead Attorney
Central Procurement Office
Dept. of General Services
WRS Tower, 3rd Floor
312 Rosa L. Parks Blvd.
Nashville, TN. 37243-1102
Tele: (615) 741-1035
Fax: (615) 741-0684

Any respondent who has submitted a response to [insert information identifying the
solicitation] and who claims to be aggrieved in connection with the solicitation, award, or
proposed award of a contract may submit a protest to the Chief Procurement Officer. Under
Tenn. Code Ann. § 12-3-514, any protest of this solicitation must:

¢ Be submitted electronically to: TN.CPO.Protests@tn.gov or by hard-copy if electronic
transmission is unavailable;

e Be submitted within seven (7) calendar days after the day on which the notice of
award or notice of intent to award is issued, whichever occurs first;

e Any issues raised by a protesting party after the seven-day period to protest shall
not be considered as part of the protest, as required by the rules of the solicitation.
Include and describe all grounds for the protest; and

¢ Include a protest bond payable to the State in the amount identified below unless
the protest bond exemption under Tenn. Code Ann. § 12-3-514(g) applies and the
protesting party provides an electronic or hard-copy petition for an exemption for
solicitations that are less than $1 million.

As established by Tenn. Comp. R. & Regs. 0690-03-01-.12(2), the following are the sole
grounds for a protest:
e The contract award was arbitrary, capricious, an abuse of discretion, or exceeded the
authority of the awarding entity;
e The procurement process violated a constitutional, statutory, or regulatory
provision;
e The awarding entity failed to adhere to the rules of the procurement as set forth in
the solicitation and this failure materially affected the contract award;
e The procurement process involved responses that were collusive, submitted in bad

faith, or not arrived at independently through open competition; and
21
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The contract award resulted from a technical or mathematical error during the
evaluation process.
If provided in the solicitation, a protest that is 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.”
A protest based upon the cancellation, in whole or in part, of a solicitation is not
actionable and will not be considered by the Chief Procurement Officer, pursuant to
Pub. Ch. No. 113.

As determined by the Chief Procurement Officer, the amount of the protest bond shall be:

Five percent (5%) of the lowest bid or cost proposal evaluated,;

Five percent (5%) of the maximum liability or estimated maximum liability provided
in the solicitation;

Five percent (5%) of the estimated maximum revenue, if the solicitation, award, or
proposed award is for a contract in which the State receives revenue; or

For no-cost contracts, an amount determined by the Chief Procurement Officer.

The protest bond amount required for this solicitation is number dollars ($ #).

Upon the Chief Procurement Officer’s receipt of a protest and protest bond, a stay of the
solicitation, proposed award, or award will go into effect until the protest is resolved in
accordance with Tenn. Code Ann. § 12-3-514.

The protest bond shall be in form and substance acceptable to the state and shall

be surrendered to the state after the protesting party has had an opportunity to

oppose the payment of the protest bond and after a finding by the protest

committee that:

1. The protest was signed, before or after appeal to the chief procurement

officer or protest committee, in violation of Tenn. Code Ann. § 12-3-514(c):

2. The protest has been brought or pursued in bad faith;

1.3. The affected state agency has suffered damages resulting in a loss of

funding, increased expenditures, or a disruption in services; the protest
was filed in bad faith or in violation of Tenn. Code Ann. § 12-3-514(c); and
the protest was not upheld;

2.4. The protest did not state on its face a valid basis for protest; or
3—For any other reason approved by the protest committee.
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Protest Bond Example

The following is an example of a protest bond whose form and substance are acceptable to
the State of Tennessee Central Procurement Office:

PROTEST BOND

The surety company issuing bond shall be licensed to transact business in the State of
Tennessee by the Tennessee Department of Commerce and Insurance. Bonds shall be
certified and current Power-of-Attorney for the Surety’s Attorney-in-Fact attached.

KNOW ALL BY THESE PRESENTS:

That we,

(Name of protesting patty)

(Address of protesting party)

as the party filing a protest of the State of Tennessee’s determination(s) regarding a
solicitation, an award, or a proposed award of a contract, (hereinafter called the “Protesting
Party”), and

(Name of surety)

(Address of surety)

as surety, (hereinafter called the “Surety”), do hereby acknowledge ourselves indebted and
securely bound and held unto the State of Tennessee (“State”) in the penal sum of written
amount ($ number) for payment of which we bond ourselves, our heirs, our personal
representatives, our successors and our assignees, jointly and severally.

THE CONDITION OF THIS BOND IS THIS:
WHEREAS, the State has issued [solicitation name] (Solicitation No. #);

AND, the Protesting Party, as an entity that has submitted a response to Solicitation No. #,
claims to be aggrieved in connection with the solicitation, award, or proposed award of a
contract;

AND, the signature of an attorney or the Protesting Party on a protest or other document
constitutes a certificate by the signer that the signer has read the document and to the best
of the signer’s knowledge, information, and belief, formed after reasonable inquiry, the
document is well grounded in fact and is warranted by existing law or a good faith
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argument for the extension, modification, or reversal of existing law, and that it is not for
any improper purpose, such as to harass, limit competition, or to cause unnecessary delay
or needless increase in the cost of the procurement or of the litigation;

AND, neither a protest nor a stay of award shall proceed under the laws of the State of
Tennessee unless the Protesting Party posts a protest bond, the Protesting Party does'file
this protest bond payable to the State with a notice of protest regardimgithe procurément
process;

AND, the Statesshall hold the-pretest bond for at least eleven (11) calendar days after the
date of the final detérmination of the"protest by the chief procurement officer;

AND, if the Protesting Party appeals the chief procurement officer’s determination to the
protest committee, the chief procurement officer shall hold the protest bond until instructed
by the protest committee to either keep the bond or return it to the Protesting Party.

NOW, THEREFORE, this bond shall remain in full force and effect and shall be
immediately payable to the State after the Protesting Party has had an opportunity to
oppose the payment of this bond and a finding by the protest committee that:

1. The protest or other document was signed, before or after appeal to the chief

procurement officer or protest committee, in violation of Tenn. Code Ann. § 12-3-
514(c);

2. The protest has been brought or pursued in bad faith;

3. The affected state agency has suffered damages resulting in loss of funding,
increased expenditures, or a disruption in services; the protest was filed in bad faith
or in violation of Tenn. Code Ann. § 12-3-514(c); and the protest was not upheld;

4. The protest does not state on its face a valid basis for protest; or

5. For any other reason approved by the protest committee.

Otherwise, this bond shall be null and void.

IN WITNESS WHEREOF, the Protesting Party and Surety have executed this instrument
and each has affixed its name and signature by its duly authorized officers, on this

day of in the year

WITNESS:

(Name of Protesting Party) (Name of Surety)

(Authorized signature of Protesting Party) (Signature of attorney-in-fact)

(Name of signatory) (Name of attorney-in-fact)

(Title of signatory) (Surety’s Tennessee license number)
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Complete the form fields and follow, replace, or otherwise address red instructional text. Delete this
paragraph before distributing the completed document to respondents.

PROTEST PROCEDURES AND PROTEST BOND REQUIREMENTS

The Open File Period for this solicitation begins on DATE and ends on DATE.
Any protest of this solicitation is due via mail or hand-delivery by 4:30 p.m. CT on
DATE to the Central Procurement Office at the address listed below:

Michael F. Perry
Chief Procurement Officer
-and-

Paul Krivacka
Director of Compliance and Lead Attorney
Central Procurement Office
Dept. of General Services
WRS Tower, 3rd Floor
312 Rosa L. Parks Blvd.
Nashville, TN. 37243-1102
Tele: (615) 741-1035
Fax: (615) 741-0684

Any respondent who has submitted a response to [insert information identifying the
solicitation] and who claims to be aggrieved in connection with the solicitation, award, or
proposed award of a contract may submit a protest to the Chief Procurement Officer. Under
Tenn. Code Ann. § 12-3-514, any protest of this solicitation must:

¢ Be submitted electronically to: TN.CPO.Protests@tn.gov or by hard-copy if electronic
transmission is unavailable;

e Be submitted within seven (7) calendar days after the day on which the notice of
award or notice of intent to award is issued, whichever occurs first;

e Any issues raised by a protesting party after the seven-day period to protest shall
not be considered as part of the protest, as required by the rules of the solicitation.
Include and describe all grounds for the protest; and

¢ Include a protest bond payable to the State in the amount identified below unless
the protest bond exemption under Tenn. Code Ann. § 12-3-514(g) applies and the
protesting party provides an electronic or hard-copy petition for an exemption for
solicitations that are less than $1 million.

As established by Tenn. Comp. R. & Regs. 0690-03-01-.12(2), the following are the sole
grounds for a protest:
e The contract award was arbitrary, capricious, an abuse of discretion, or exceeded the
authority of the awarding entity;
e The procurement process violated a constitutional, statutory, or regulatory
provision;
e The awarding entity failed to adhere to the rules of the procurement as set forth in
the solicitation and this failure materially affected the contract award;
e The procurement process involved responses that were collusive, submitted in bad
faith, or not arrived at independently through open competition; and
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The contract award resulted from a technical or mathematical error during the
evaluation process.
If provided in the solicitation, a protest that is 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.”
A protest based upon the cancellation, in whole or in part, of a solicitation is not
actionable and will not be considered by the Chief Procurement Officer, pursuant to
Pub. Ch. No. 113.

As determined by the Chief Procurement Officer, the amount of the protest bond shall be:

Five percent (5%) of the lowest bid or cost proposal evaluated;

Five percent (5%) of the maximum liability or estimated maximum liability provided
in the solicitation;

Five percent (5%) of the estimated maximum revenue, if the solicitation, award, or
proposed award is for a contract in which the State receives revenue; or

For no-cost contracts, an amount determined by the Chief Procurement Officer.

The protest bond amount required for this solicitation is number dollars ($ #).

Upon the Chief Procurement Officer’s receipt of a protest and protest bond, a stay of the
solicitation, proposed award, or award will go into effect until the protest is resolved in
accordance with Tenn. Code Ann. § 12-3-514.

The protest bond shall be in form and substance acceptable to the state and shall
be surrendered to the state after the protesting party has had an opportunity to
oppose the payment of the protest bond and after a finding by the protest
committee that:

1.

2.
3.

The protest was signed, before or after appeal to the chief procurement
officer or protest committee, in violation of Tenn. Code Ann. § 12-3-514(c);
The protest has been brought or pursued in bad faith;

The affected state agency has suffered damages resulting in a loss of
funding, increased expenditures, or a disruption in services; the protest
was filed in bad faith or in violation of Tenn. Code Ann. § 12-3-514(c); and
the protest was not upheld;

The protest did not state on its face a valid basis for protest; or

For any other reason approved by the protest committee.

Protest Bond Example
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The following is an example of a protest bond whose form and substance are acceptable to
the State of Tennessee Central Procurement Office:

PROTEST BOND

The surety company issuing bond shall be licensed to transact business in the State of
Tennessee by the Tennessee Department of Commerce and Insurance. Bonds shall be
certified and current Power-of-Attorney for the Surety’s Attorney-in-Fact attached.

KNOW ALL BY THESE PRESENTS:

That we,

(Name of protesting patty)

(Address of protesting party)

as the party filing a protest of the State of Tennessee’s determination(s) regarding a
solicitation, an award, or a proposed award of a contract, (hereinafter called the “Protesting
Party”), and

(Name of surety)

(Address of surety)

as surety, (hereinafter called the “Surety”), do hereby acknowledge ourselves indebted and
securely bound and held unto the State of Tennessee (“State”) in the penal sum of written
amount ($ number) for payment of which we bond ourselves, our heirs, our personal
representatives, our successors and our assignees, jointly and severally.

THE CONDITION OF THIS BOND IS THIS:
WHEREAS, the State has issued [solicitation name] (Solicitation No. #);

AND, the Protesting Party, as an entity that has submitted a response to Solicitation No. #,
claims to be aggrieved in connection with the solicitation, award, or proposed award of a
contract;

AND, the signature of an attorney or the Protesting Party on a protest or other document
constitutes a certificate by the signer that the signer has read the document and to the best
of the signer’s knowledge, information, and belief, formed after reasonable inquiry, the
document is well grounded in fact and is warranted by existing law or a good faith
argument for the extension, modification, or reversal of existing law, and that it is not for
any improper purpose, such as to harass, limit competition, or to cause unnecessary delay
or needless increase in the cost of the procurement or of the litigation;
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AND, neither a protest nor a stay of award shall proceed under the laws of the State of
Tennessee unless the Protesting Party posts a protest bond, the Protesting Party does file
this protest bond payable to the State with a notice of protest regarding the procurement
process;

AND, the State shall hold the protest bond for at least eleven (11) calendar days after the
date of the final determination of the protest by the chief procurement officer;

AND, if the Protesting Party appeals the chief procurement officer’s determination to the
protest committee, the chief procurement officer shall hold the protest bond until instructed
by the protest committee to either keep the bond or return it to the Protesting Party.

NOW, THEREFORE, this bond shall remain in full force and effect and shall be
immediately payable to the State after the Protesting Party has had an opportunity to
oppose the payment of this bond and a finding by the protest committee that:

1. The protest or other document was signed, before or after appeal to the chief

procurement officer or protest committee, in violation of Tenn. Code Ann. § 12-3-
514(c);

2. The protest has been brought or pursued in bad faith;

3. The affected state agency has suffered damages resulting in loss of funding,
increased expenditures, or a disruption in services; the protest was filed in bad faith
or in violation of Tenn. Code Ann. § 12-3-514(c); and the protest was not upheld;

4. The protest does not state on its face a valid basis for protest; or

5. For any other reason approved by the protest committee.

Otherwise, this bond shall be null and void.

IN WITNESS WHEREOF, the Protesting Party and Surety have executed this instrument
and each has affixed its name and signature by its duly authorized officers, on this

day of in the year

WITNESS:

(Name of Protesting Party) (Name of Surety)

(Authorized signature of Protesting Party) (Signature of attorney-in-fact)

(Name of signatory) (Name of attorney-in-fact)

(Title of signatory) (Surety’s Tennessee license number)
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REQUEST:

Revise the “Disclosure of Response Contents” term in the RFP and RFQ Templates as
follows:

4.8. Disclosure of Response Contents

4.8.1.

4.8.2.

4.8.3.

All materials submitted to the State in response to this RFP shall become the property of
the State of Tennessee. Respondents are cautioned not to provide any materials in
response to this RFP that are trade secrets, as defined under Tenn. Code Ann. § 47-25-
1702 and any other applicable law. By submitting a response to this RFP, the respondent
acknowledges and agrees that the State shall have no liability whatsoever for disclosure
of a trade secret under the Uniform Trade Secrets Act, as provided at Tenn. Code Ann. §
47-25-1701-1709, or under any other applicable law. Selection or rejection of a response
does not affect this right. By submitting a response, a Respondent acknowledges and
accepts that the full response contents and associated documents will become open to
public inspection in accordance with the laws of the State of Tennessee.

The State will hold all response information, including both technical and cost information,
in confidence during the evaluation process.

Upon completion of response evaluations, indicated by public release of a Notice of
Intent to Award, the responses and associated materials will be open for review by the
public in accordance with Tenn. Code Ann. § 10-7-504(a)(7).

RFQ Template:

4.4. Disclosure of Response Contents

4.4.1.

442

All materials submitted to the State in response to this solicitation become property of the
State of Tennessee. Respondents are cautioned not to provide any materials in
response to this RFP that are trade secrets, as defined under Tenn. Code Ann. § 47-25-
1702 and applicable law. By submitting a response to this RFP, the respondent
acknowledges and agrees that the State shall have no liability whatsoever for disclosure
of a trade secret under the Uniform Trade Secrets Act, as provided at Tenn. Code Ann. §
47-25-1701-1709, or under any other applicable law. 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 in accordance with the laws of the State of Tennessee.
Refer to RFQ § 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.
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REQUEST:

Revise the “Disclosure of Response Contents” term in the RFP and RFQ Templates as
follows:

4.8. Disclosure of Response Contents

4.8.1.

4.8.2.

4.8.3.

All materials submitted to the State in response to this RFP shall become the property of
the State of Tennessee. Respondents are cautioned not to provide any materials in
response to this RFP that are trade secrets, as defined under Tenn. Code Ann. § 47-25-
1702 and any other applicable law. By submitting a response to this RFP, the respondent
acknowledges and agrees that the State shall have no liability whatsoever for disclosure
of a trade secret under the Uniform Trade Secrets Act, as provided at Tenn. Code Ann. §
47-25-1701-1709, or under any other applicable law. Selection or rejection of a response
does not affect this right. By submitting a response, a Respondent acknowledges and
accepts that the full response contents and associated documents will become open to
public inspection in accordance with the laws of the State of Tennessee.

The State will hold all response information, including both technical and cost information,
in confidence during the evaluation process.

Upon completion of response evaluations, indicated by public release of a Notice of
Intent to Award, the responses and associated materials will be open for review by the
public in accordance with Tenn. Code Ann. § 10-7-504(a)(7).

RFQ Template:

4.4, Disclosure of Response Contents

4.41.

442

All materials submitted to the State in response to this solicitation become property of the
State of Tennessee. Respondents are cautioned not to provide any materials in
response to this RFP that are trade secrets, as defined under Tenn. Code Ann. § 47-25-
1702 and applicable law. By submitting a response to this RFP, the respondent
acknowledges and agrees that the State shall have no liability whatsoever for disclosure
of a trade secret under the Uniform Trade Secrets Act, as provided at Tenn. Code Ann. §
47-25-1701-1709, or under any other applicable law. 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 in accordance with the laws of the State of Tennessee.
Refer to RFQ § 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.
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REQUEST: Revise the Request for Qualifications (RFQ) Template as follows:

e Page xiii delete “RFP § 5.1. NUMBER"” and replace with “RFQ § 5.1. NUMBER”
o Page 24 delete “required by this RFP;” and “replace with required by this RFQ;”
e Add option for email submission directions in RFQ.

Option: Digital Submittal of Responses.

Delete and replace RFQ & 3.3.2.1: Response Format with the following if Respondents should submit
responses as a digital document. Please note that all electronic records must be maintained in
accordance with the Secretary of State’s Record Management Division’s and the Department of Finance &
Administration’s Strategic Technology Solution’s policies.

3.3.2. A Respondent must submit their response as specified in one of the two formats below.

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

“RFQ #NUMBER TECHNICAL RESPONSE ORIGINAL”

and WRITTEN NUMBER (NUMBER) 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 #NUMBER TECHNICAL RESPONSE COPY”

If not emailed, then the sealed customer references will be the only paper
documents.

3.3.2.2. Cost Proposal:
One (1) Cost Proposal in the form of one (1) digital document in “PDF” or “XLS”

format properly recorded on a separate, otherwise blank, standard CD-R recordable
disc or USB flash drive clearly labeled:

“RFQ #NUMBER COST PROPOSAL”

An electronic or facsimile signature, as applicable, on the Cost Proposal is
acceptable.

3.3.3. A Respondent must separate, seal, package, and label the documents and copies for delivery as
follows:
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3.3.3.1. The Technical Response and copies must be placed in a sealed package that is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER TECHNICAL RESPONSE FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.2. The Cost Proposal must be placed in a separate, sealed package that is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER COST PROPOSAL FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.3.The separately, sealed Technical Response and Cost Proposal components may
be enclosed in a larger package for mailing or delivery, provided that the
outermost package is clearly labeled:

“RFQ # NUMBER SEALED RESPONSE FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.4. Any Respondent wishing to submit a Response in a format other than digital may
do so by contacting the Solicitation Coordinator.

3.3.4. E-mail Submission

3.3.4.1. Technical Response
The Technical Response document should be in the form of one (1) digital document
in “PDF” format or other easily accessible digital format attached to an e-mail to the
Solicitation Coordinator. Both the subject and file name should be clearly identified
as follows:

“RFQ #NUMBER TECHNICAL RESPONSE”

The customer references should be delivered by each reference in accordance with
RFQ Attachment F. Reference Questionnaire.

3.3.4.2. Cost Proposal:
The Cost Proposal should be in the form of one (1) digital document in “PDF” or
“XLS” format or other easily accessible digital format attached to an e-mail to the
Solicitation Coordinator. Both the subject and file name should be clearly identified
as follows:

“RFQ #NUMBER COST PROPOSAL”

An electronic or facsimile signature, as applicable, on the Cost Proposal is
acceptable.

3.3.4.3. For e-mail submissions, the Technical Response and Cost Proposal documents must be
dispatched to the Solicitation Coordinator in separate e-mail messages. For digital
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3.3.5.

media submissions, a Respondent must separate, seal, package, and label the

documents and copies for delivery as follows:

3.3.4.4.

The Technical Response and copies must be placed in a sealed package that

3.3.4.5.

is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER TECHNICAL RESPONSE FROM
[RESPONDENT LEGAL ENTITY NAME]”

The Cost Proposal must be placed in a separate, sealed package that is clearly

3.3.4.6.

labeled:

“DO NOT OPEN... RFQ # NUMBER COST PROPOSAL FROM
[RESPONDENT LEGAL ENTITY NAME]”

The separately, sealed Technical Response and Cost Proposal components

may be enclosed in a larger package for mailing or delivery, provided that the
outermost package is clearly labeled:

“RFQ # NUMBER SEALED TECHNICAL RESPONSE & SEALED COST
PROPOSAL FROM [RESPONDENT LEGAL ENTITY NAME]”

3.3.4.7. Any Respondent wishing to submit a Response in a format other than digital may

do so by contacting the Solicitation Coordinator.

A Respondent must ensure that the State receives a response no later than the

Response Deadline time and date detailed in the RFQ Section 2, Schedule of Events at

the following address:

SOLICITATION COORDINATOR NAME

STATE AGENCY NAME

STREET ADDRESS

OTHER APPROPRIATE INFORMTION IF ANY
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REQUEST: Revise the Request for Qualifications (RFQ) Template as follows:

e Page xiii delete “RFP § 5.1. NUMBER"” and replace with “RFQ § 5.1. NUMBER”
o Page 24 delete “required by this RFP;” and “replace with required by this RFQ;”
e Add option for email submission directions in RFQ.

Option: Digital Submittal of Responses.

Delete and replace RFQ & 3.3.2. Response Format with the following if Respondents should submit
responses as a digital document. Please note that all electronic records must be maintained in
accordance with the Secretary of State’s Record Management Division’s and the Department of Finance &
Administration’s Strategic Technology Solution’s policies.

3.3.2. A Respondent must submit their response as specified in one of the two formats below.

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

“RFQ #NUMBER TECHNICAL RESPONSE ORIGINAL”

and WRITTEN NUMBER (NUMBER) 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 #NUMBER TECHNICAL RESPONSE COPY”

If not emailed, then the sealed customer references will be the only paper
documents.

3.3.2.2. Cost Proposal:
One (1) Cost Proposal in the form of one (1) digital document in “PDF” or “XLS”

format properly recorded on a separate, otherwise blank, standard CD-R recordable
disc or USB flash drive clearly labeled:

“RFQ #NUMBER COST PROPOSAL”

An electronic or facsimile signature, as applicable, on the Cost Proposal is
acceptable.

3.3.3. A Respondent must separate, seal, package, and label the documents and copies for delivery as
follows:
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3.3.3.1. The Technical Response and copies must be placed in a sealed package that is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER TECHNICAL RESPONSE FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.2. The Cost Proposal must be placed in a separate, sealed package that is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER COST PROPOSAL FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.3.The separately, sealed Technical Response and Cost Proposal components may
be enclosed in a larger package for mailing or delivery, provided that the
outermost package is clearly labeled:

“RFQ # NUMBER SEALED RESPONSE FROM [RESPONDENT LEGAL
ENTITY NAME]”

3.3.3.4. Any Respondent wishing to submit a Response in a format other than digital may
do so by contacting the Solicitation Coordinator.

3.3.4. E-mail Submission

3.3.4.1. Technical Response
The Technical Response document should be in the form of one (1) digital document
in “PDF” format or other easily accessible digital format attached to an e-mail to the
Solicitation Coordinator. Both the subject and file name should be clearly identified
as follows:

“RFQ #NUMBER TECHNICAL RESPONSE”

The customer references should be delivered by each reference in accordance with
RFQ Attachment F. Reference Questionnaire.

3.3.4.2. Cost Proposal:
The Cost Proposal should be in the form of one (1) digital document in “PDF” or

“XLS” format or other easily accessible digital format attached to an e-mail to the
Solicitation Coordinator. Both the subject and file name should be clearly identified
as follows:

“RFQ #NUMBER COST PROPOSAL”

An electronic or facsimile signature, as applicable, on the Cost Proposal is
acceptable.

3.3.4.3. For e-mail submissions, the Technical Response and Cost Proposal documents must be
dispatched to the Solicitation Coordinator in separate e-mail messages. For digital
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3.3.5.

media submissions, a Respondent must separate, seal, package, and label the
documents and copies for delivery as follows:

3.3.4.4.

3.3.4.5.

3.3.4.6.

The Technical Response and copies must be placed in a sealed package that
is clearly labeled:

“DO NOT OPEN... RFQ # NUMBER TECHNICAL RESPONSE FROM
[RESPONDENT LEGAL ENTITY NAME]”

The Cost Proposal must be placed in a separate, sealed package that is clearly
labeled:

“DO NOT OPEN... RFQ # NUMBER COST PROPOSAL FROM
[RESPONDENT LEGAL ENTITY NAME]”

The separately, sealed Technical Response and Cost Proposal components
may be enclosed in a larger package for mailing or delivery, provided that the
outermost package is clearly labeled:

“RFQ # NUMBER SEALED TECHNICAL RESPONSE & SEALED COST
PROPOSAL FROM [RESPONDENT LEGAL ENTITY NAME]”

3.3.4.7. Any Respondent wishing to submit a Response in a format other than digital may

do so by contacting the Solicitation Coordinator.

A Respondent must ensure that the State receives a response no later than the
Response Deadline time and date detailed in the RFQ Section 2, Schedule of Events at
the following address:

SOLICITATION COORDINATOR NAME
STATE AGENCY NAME

STREET ADDRESS

OTHER APPROPRIATE INFORMTION IF ANY
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Policy Number 2013-007
Central Procurement Office
Grant Management and Subrecipient Monitoring Policy and Procedures

Effective: May 28, 2013

Last Amended: Janwary+9November 9, 2023

Prepared by: The Central Procurement Office of the State of Tennessee
1. Purposes.

To provide guidance to assist State Agencies to determine a counter party’s status as a
Contractor, Recipient, or Subrecipient.

To provide uniformity in the reporting of, and controls over, the expenditure of Grant funds in
connection with the delivery of services by Recipients and Subrecipients.

To establish guidelines for Recipient and Subrecipient monitoring by Grantor State Agencies.
2. Scope.

This Policy applies to all State Agencies that award Federal or State Grants to Recipients or
Subrecipients. Direct Appropriation Grants are exempt from this Policy.

3. Definitions.

For purposes of this Policy, the following terms have the meanings described below:
“Central Database” — means the database established and required by Tenn. Code Ann.
§ 4-56-110, which requires the collection and storage of information regarding

Recipients and Subrecipients for monitoring purposes.

“Central Procurement Office” - means the State office established and empowered by
Tenn. Code Ann. § 4-56-104.

“Chief Procurement Officer” - means the official as defined by Tenn. Code Ann. § 4-56-
104.

“Cognizant State Agency” - means the State Agency whose funds comprise the greatest
percentage of Grants received by a Grantee as determined by the Central Procurement
Office.

“Contract” - means any duly authorized and legally binding written agreement or purchase
order for goods or services by and between the State of Tennessee and any person or any

separate entity with the independent legal capacity to contract and sue and be sued. The term
“Contract” shall also have the meaning ascribed to it in 2 CFR § 200.122.

“Contractor” — means an entity that receives a Contract as defined in this Policy and in the
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U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

“Cost Allocation Plan”- means the documented methodology of distributing to the
benefitted warieus—programs—the-_costs which benefit more than one program or cost
objective and-are can not be directly assigned to a specific award or activity. as-appreved

by the Department of Finance and Administration.

“Direct Appropriation Grant” - means a grant listed on the Department of Finance and
Administration Division of Budget’s annual direct appropriation list.

“End of Fiscal Year Form” — means the form that captures information related to each
Grantee’s end of fiscal year figures.

“Endowment Grant”- means a limited Grant Contract that originates from a specific
appropriation, effecting a Grant and conveyance of funds or property to a Grantee for a
particular purpose to benefit the general public as a whole or some population of the
general public. An Endowment Grant is used to transfer funds to a Grantee pursuant to
an appropriation.

“Federal Grant” -means a Grant that is funded in whole or in part through federal funds.

“Grant”- means any grant of money, loans, or non-cash assistance awarded to the State
or awarded by the State to a person or legal entity, for the furnishing by the State of
assistance, whether financial or otherwise, to any person or entity, to support a program
authorized by law. A Grant cannot be used for the primary purpose of procuring an end
product, whether in the form of supplies, services, or construction, or any contract
resulting from such a Grant that should otherwise be provided on a competitive basis.

“Grant Budget”- means a budget itemizing one or more specific activities or purposes
under the Grant and the maximum amounts a Grantee may be reimbursed.

“Grant Contract” — means the duly authorized and legally binding written agreement by
and between the State of Tennessee and Recipient or Subrecipient that contains the terms
and conditions governing the parties’ duties and responsibilities with respect to a Grant.
A Grant Contract does not include a Contract for the purchase of goods or services for the
State of Tennessee’s own use or consumption.

“Grantee”- means the person or entity receiving a Grant as a Recipient or Subrecipient.

“Grantor State Agency”’-means a State Agency that provides a Grant to a person or
entity.

“Information for Audit Purposes Form” — means the form that captures information

about Recipients and Subrecipients for the purpose of monitoring State and Federal
audit requirements
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4.

“Policy” - means Policy Number 2013-007 of the Central Procurement Office.

“Recipient” - means a Grantee that is a recipient of a Grant. The term Recipient does not
include a Subrecipient.

“State”- means the State of Tennessee, including its departments, agencies, and entities
that fall under its purview.

“State Agency” - means the departments, agencies, and entities of the State of Tennessee.
“State Grant” - means a Grant that is funded exclusively through State funds.
“Subrecipient”- means a non-federal entity that receives a Grant from a pass-through entity
to carry out part of a federal program, but excludes the beneficiary of such program. A
Subrecipient may also be a recipient of other Federal Grants directly from a federal awarding

agency.

Determination of a Contractor, Recipient, or Subrecipient.

A State Agency must make case-by-case determinations whether each Grant it makes for the
disbursement of federal or State program funds casts the party receiving such funds in the role
of a Contractor, Recipient or Subrecipient.

When determining whether an agreement creates a Contractor, Recipient, or Subrecipient
relationship, the substance of the relationship is more important than the form of the agreement.
All of the characteristics listed below may not be present in all cases, and the State Agency
must use its judgment in classifying each agreement as creating either a Grantee or Contractor
relationship. The U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards provides guidance on how to distinguish between a
Subrecipient and a Contractor in 2 C.F.R. § 200.3316.

4.1 Contractor — A contract for goods and services that creates a State-Contractor
relationship is typically one for the purpose of obtaining goods or services for the State
Agency’s own use and consumption.

The characteristics that support the classification of an entity as a Contractor includes
whether the entity:
e Provides the goods or services within its normal business operations;
e Provides similar goods or services to many different purchasers;
e Normally operates in a competitive environment;
e Provides goods or services that are ancillary to the operation of a state or federal
program; and
¢ Is not subject to compliance requirements of the state or federal program as a
result of the agreement at issue, though similar requirements may apply for other
reasons.

If the non-federal entity is a Contractor, the State Agency must ensure that the
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procurement, receipt, and payment for goods and services complies with applicable state
and federal laws, regulations, and policies that apply to the procurement of goods and
services, following one of the approved methods for awarding a Contract (e.g., CPO
Policy 2013-004-Contract Management Policy and Procedures).

If the Grantor State Agency determines that a Contractor relationship exists, they would
not use a Grant Contract model or template.

4.2 Recipient — A Recipient receives a State Grant from the State for the purpose of
carrying out a portion of a State Grant.

The characteristics that support the classification of an entity as a Recipient include
whether the entity:
e Determines who is eligible to receive State assistance;
e Has its performance measured in relation to whether objectives of a State
program were met;
e Has responsibility for programmatic decision making;
e Is responsible for adherence to applicable State program requirements specified in
the State Grant; and
e In accordance with the agreement at issue, uses the State financial assistance to
carry out a program for a public purpose specified in the authorizing statute, as
opposed to providing goods or services for the benefit of the State Agency.

For any entity determined to be a Recipient, the Grantor State Agency must comply with
the monitoring requirements in Section 9 of this Policy.

4.3 Subrecipient — A Subrecipient receives a Federal Grant from the State for the
purpose of carrying out all or a portion of a Federal Grant creating a federal assistance
relationship with the Subrecipient.

The characteristics that support the classification of an entity as a Subrecipient include
whether the entity:

e Determines who is eligible to receive federal assistance;

e Has its performance measured in relation to whether objectives of a federal
program were met;

e Has responsibility for programmatic decision making;

e s responsible for adherence to applicable federal program requirements specified
in the Federal Grant; and

¢ In accordance with the agreement at issue, uses the federal financial assistance to
carry out a program for a public purpose specified in the authorizing statute, as
opposed to providing goods or services for the benefit of the State Agency.

For any entity determined to be a Subrecipient, the Grantor State Agency must comply
with the monitoring requirements in Section 9 of this Policy.

Documentation of Grantee Selection Process.
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The Grantor State Agency shall document the Grantee selection process. The Grantor State
Agency shall provide a summary of the Grantee selection process to the Central Procurement Office.

6. Alternative Payment Methodologies.

Any Grantor State Agency seeking to use the partial, periodic, or total advance payment
language contained in the Grant templates must submit a Rule Exception Request — Advance
Payments, justifying why using that language would be in the best interests of the State. If a
Grantor State Agency is advancing federal funds, the Grantor State Agency must ensure that the
Grantee disburses those funds immediately in accordance with 2 C.F.R. § 200.305.

In accordance with 2 C.F.R. § 200.305, advance payments must be limited to the minimum
amounts needed and be timed to be in accordance with the actual, immediate cash
requirements of the Grantee (i.e., the Grantee’s disbursement of allowable costs incurred) in
carrying out the purpose of the approved program or project.

7. Cognizant State Agency Determination Process.

The Cognizant State Agency shall be responsible for approving the Recipient or Subrecipient’s
Cost Allocation Plan. Other State Agencies that grant funds to the Recipient or Subrecipient
must abide by the Cost Allocation Plan approved by the Cognizant State Agency. The Cognizant
State Agency is the State Agency whose funds comprise the greatest percentage of State Grant
funds received by the Recipient or Subrecipient. The Central Procurement Office determines the
Cognizant State Agency for each Recipient or Subrecipient. To provide for continuity of the
Cognizant State Agency determination, the determination of the predominant amount of funding
must be determined every five years. Once assigned, the term of responsibility shall continue
until redetermined. A State Agency may submit to the Central Procurement Office a written
request and justification for a Cognizant State Agency redetermination at any time during the
five-year period. For example, if the State Agency no longer provides the greatest percentage of
funds received by the Recipient or Subrecipient, they could request a redetermination prior to the
five-year redetermination.

8. Cost Allocation Plans.

Cost Allocation Plans shall comply with the applicable accounting and financial standards, either
Financial Accounting Standards Board (“FASB”) standards or Governmental Accounting
Standards Board (“GASB”) standards. Recipients or Subrecipients shall submit any proposed
Cost Allocation Plans to the Cognizant State Agency for approval. Methods used for allocating
costs may differ between Recipients and Subrecipients. Once a Recipient or Subrecipient
receives approval for its Cost Allocation Plan, all other Grantor State Agencies shall accept the
approved Cost Allocation Plan. However, Grantor State Agencies are not required to fully fund
the costs that are charged to a particular program under an approved Cost Allocation Plan if such
costs are not allowable under the Grantor State Agency’s agreement with the Recipient or
Subrecipient or exceed the prescribed funding percentage or budgets.

8.1 Types of Costs.
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8.1.1 Allowable Costs

The total cost of a Grant is the sum of the allowable direct and allocable indirect
costs less any applicable credits. There is no universal rule for classifying certain
costs as either direct or indirect under every accounting system. A cost may be
direct with respect to some specific service or function, but indirect with respect to
the Grant or other final cost objective. Therefore, it is essential that each item of
cost incurred for the same purpose be treated consistently in like circumstances
either as a direct or an indirect cost in order to avoid possible double-charging of
Grants.

Allowable costs must be reasonable for the performance of the Grant and
allocable. Unallowable costs include:
e Alcoholic beverages
e Bad debts
e Contingencies
¢ Contributions and donations
e Entertainment
¢ Fines and penalties
e Fundraising and investment management
e Legal services related to claims against the federal government

8.1.2 Allocable Costs

A cost is allocable to a particular Grant or other cost objective if the goods or
services involved are chargeable or assignable to that Grant or cost objective in
accordance with relative benefits received. This standard is met if the cost:

(1) Is incurred specifically for the Grant;

(2) Benefits both the Grant and other work of the Recipient or Subrecipient and
can be distributed in proportions that may be approximated using reasonable
methods; and

(3) Is necessary to the overall operation of the Recipient or Subrecipient and is
assignable in part to the Grant.

8.1.3. Direct Costs

Direct costs are those costs that can be identified specifically with a particular
final cost objective, such as a Grant, or other internally or externally funded
activity, or that can be directly assigned to such activities relatively easily
with a high degree of accuracy. Such costs include:

e Salaries of persons who provide direct services to program beneficiaries
and work on only one program (e.g., aging director, transportation
program director);

e Travel costs that can be specifically identified to benefit a particular
program;

e Equipment purchased for use in only one program;
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8.2

Maintenance or insurance for purchased equipment;

Supplies which are utilized in only one program,;

A contract for professional services which benefits a single program; and
Printing which benefits a single program.

8.1.4. Allocable Direct Costs

Allocable direct costs are those that benefit more than one program, but do not
fall under the criteria of indirect costs. Such costs also include:

8.1.5.

Salaries and benefits of program employees whose work benefits more
than one program (e.g., nurses, eligibility workers, etc.);

Travel costs of employees whose work benefits more than one program;
Occupancy costs of programs;

Telephone costs of programs;

Supplies utilized by more than one program;

Rental and maintenance of equipment used by more than one program,;
Audit costs; and

Contracted services that benefit more than one program.

Indirect Costs (facilities & administrative costs)

Indirect costs are overhead or administrative costs incurred for joint purposes
that cannot easily be allocated to a single use. Such costs include:

Executive director’s salary and benefits (or the administrative portion
thereof if the executive director spends time on program-related activities);
Fiscal officer’s salary and benefits;

Secretarial support of administrative employees;

Supplies of administrative employees;

Travel of administrative employees;

Occupancy costs (e.g., rent and utilities) of administrative employees; and
Postage and telephone costs of administrative employees.

The salaries of administrative and clerical staff should normally be treated as
indirect costs. Direct charging of these costs may be appropriate only if all of the
following conditions are met:

(1) Administrative or clerical services are integral to a project or activity;

(2) Individuals involved can be specifically identified with the project or activity;

(3) Such costs are explicitly included in the budget or have the prior written
approval of the federal awarding agency; and

(4) The costs are not also recovered as indirect costs.

Cost Allocation.
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8.2.1. Allocation Methods

Requirements for developing and submitting indirect cost rate proposals and Cost
Allocation Plans are contained in Appendices III-VII of the Uniform Administrative
Requirements, Cost Principles and Audit Requirements for Federal Awards as follows
below. In the event that a federal requirement for cost rate proposals or Cost
Allocation Plans conflicts with a state requirement, the federal requirement shall
control.

(1) Appendix III to Part 200—Indirect Costs Identification and Assignment, and Rate
Determination for Institutions of Higher Education (IHEs): https://www.ecfr.gov/cgi-
bin/text-
1dx?SID=e93c4c3315e7b3748124a284dd68aefO&me=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.iii

(2) Appendix IV to Part 200—Indirect Costs Identification and Assignment, and Rate
Determination for Nonprofit Organizations; https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93c4c3315e7b3748124a284dd68aefd&mc=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.iv

(3) Appendix V to Part 200—State/Local Government and Indian Tribe Central
Service Cost Allocation Plans; https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93¢4c¢33f5¢7b3748124a284dd68aef9&me=true&node=pt2.1.200&rgn=div
S#ap2.1.200 1521.v

(4) Appendix VI to Part 200—Public Assistance Cost Allocation Plans;
https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93¢4¢33f5¢7b3748124a284dd68aef9&mc=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.vi

(5) Appendix VII to Part 200—States and Local Government and Indian Tribe
Indirect Cost Proposals. https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93c4c33f5e7b3748124a284dd68aefY&mc=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.vii

8.2.2. Instructions for Cost Allocation Plans

Each Recipient and Subrecipient shall prepare a narrative describing in detail the
methods used to allocate costs to the various programs. The plan should include an
organizational chart and documents and schedules to support the allocation
methods.

The following guidelines should be used when preparing the Cost Allocation
Plan:
e The nature of the charges to be allocated will depend on the sophistication
of the accounting system. The more sophisticated the system, the fewer
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the types of charges will be treated as allocable direct expense and
included for distribution. For example, if each employee keeps a detailed
time report, the payroll expenditures might be charged directly to each
program, and cost allocation per se would not be involved.

e The Cost Allocation Plan must include plans for allocation of allocable
direct costs as well as indirect costs. Allocable direct costs will be
included with other direct costs of the program in reports to the Grantor
State Agency. Allocations that are reported in separate line items on the
grantor reports should involve the indirect cost pool only. An entity may
wish to have more than one cost allocation pool so that certain types of
costs are allocated on different bases.

e The Cognizant State Agency shall review proposed Cost Allocation Plans.

e Once the cost allocation plan has been approved by the Cognizant State
Agency, all other funding state agencies must accept the approved plans.
Where a contracting State Agency has reason to believe that special
factors affecting its awards necessitate special consideration, the
contracting State Agency should communicate this to the Cognizant State
Agency.

e Ifa dispute arises between the Cognizant State Agency and a Grantor
State Agency, the dispute shall be resolved through an appeals process
headed by the Commissioner of the Department of Finance and
Administration or his or her designee.

0. Grantor State Agency Monitoring Requirements.
9.1 General Requirements for all Grant Contracts
All Grantor State Agencies must:
(a) Evaluate each Recipient or Subrecipient’s risk of noncompliance with Federal and State
statutes, regulations, and any applicable terms and conditions, for purposes of determining the
appropriate monitoring described in paragraphs (b) and (c) of this section, which may include
consideration of such factors as:
(1) The Recipient or Subrecipient’s prior experience with the same or similar Grants;
(2) The results of previous audits including whether or not the Recipient or Subrecipient
receives a Single Audit in accordance with Subpart F—Audit Requirements of the U.S.
OMB’s Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards, and the extent to which the same or similar Grant program has been

audited as a major program;

(3) Whether the Recipient or Subrecipient has new personnel or new or substantially
changed systems; and

(4) The extent and results of federal awarding agency monitoring (e.g., if the Recipient or
Subrecipient also receives Federal Grants directly from a Federal awarding agency).
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(b) Monitor the activities of the Recipient or Subrecipient as necessary to ensure that the Grant is
used for authorized purposes, in compliance with Federal and State statutes, regulations, and any
applicable terms and conditions; and that Grant performance goals are achieved. Grantor State
Agency monitoring of Recipients and Subrecipients must include:

(1) Receiving and reviewing financial and performance reports required by the Grantor
State Agency.

(2) Following-up and ensuring that the Recipients or Subrecipients take timely and
appropriate action on all deficiencies pertaining to the Grant provided to the Recipient or
Subrecipient from the Grantor State Agency detected through audits, on-site reviews, and
other means.

(3) Issuing a management decision for audit findings pertaining to the Federal Grant
provided to the Subrecipient from the pass-through entity as required by 2 CFR §
200.521 Management decision.

(c) Depending upon the Grantor State Agency’s assessment of risk posed by the Recipient or
Subrecipient (as described in paragraph (a) of this section), the Grantor State Agency shall use
these tools, when appropriate, to ensure proper accountability and compliance with program
requirements and achievement of performance goals:

(1) Providing Recipients or Subrecipients with training and technical assistance on
program-related matters;

(2) Performing on-site reviews of the Recipients or Subrecipients’ program operations;
and

(3) Arranging for agreed-upon-procedures engagements as described in 2 CFR §
200.425 Audit services.

(d) Verify that every Subrecipient is audited as required by Subpart F—Audit Requirements of
the U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards when it is expected that the Subrecipient's Federal Awards expended during
the respective fiscal year equaled or exceeded the threshold set forth in 2 CFR § 200.501 Audit
requirements.

The Grantor State Agency shall perform more frequent monitoring for Recipients or
Subrecipients determined to be high-risk or if previous monitoring cycles revealed serious
deficiencies. If federal Subrecipient monitoring requirements on monitoring frequency are more
stringent than those under this Policy, the Grantor State Agency shall comply with the federal
requirements.

The Grantor State Agency should assign risk to all Recipients or Subrecipients (e.g., in accordance

with 2 C.F.R. § 200.3324). At minimum, the Grantor State Agency’s risk assignment process shall
include the considerations identified in Section 9.2.2 below.
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9.2  Annual Monitoring Plan

Each year, all State Agencies governed by this Policy shall develop and submit an annual
monitoring plan for review and approval to the Central Procurement Office by October 1.

9.2.1.

Monitoring Plan Components

The monitoring plan is a summary of the Grantor State Agency planned
monitoring activities for the upcoming annual monitoring cycle and shall include:

9.2.2.

The total Grant Contracts population;

The State Agency’s monitoring cycle, e.g., the state or federal fiscal year;
All Grant Contracts the State Agency will monitor during its monitoring
cycle;

A description of each State or Federal program to be monitored;

Sample monitoring guides to be utilized for each monitored program;
Full-time equivalents and personnel classifications for all staff dedicated to
monitoring activities;

A risk assessment for each Recipient or Subrecipient and its related
contracts;

An explanation of the criteria used to assign risk to Recipients or
Subrecipients and their related contracts;

An explanation of each finding from the previous monitoring cycle;

An explanation of the State Agency’s corrective action process for each
finding; and,

The most current list of all Subrecipients that have completed a Federal
Single Audit.

Determining the Population to be Monitored

When selecting the population of Grant Contracts to be included in its annual
monitoring plan, Grantor State Agencies shall consider:

923

The Recipients or Subrecipients’ risk of noncompliance with federal and
State statutes, regulations, and any applicable terms;

The level of programmatic or financial risk to the State; and,

Whether the Recipient or Subrecipient has had prior findings indicating
serious deficiencies.

Monitoring Activities

The Grantor State Agency’s monitoring of the Recipients or Subrecipients
identified in its annual monitoring plan shall include:

Any program-specific monitoring requirements;

All applicable requirements of Title VI of the Civil Rights Act of
1964,

Reviewing any reports required by 2 C.F.R. §§ 200.328 —200.329;
Reviewing financial and programmatic reports required by the Grant
Contract; and
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¢ Ensuring that the Recipient or Subrecipient takes timely and appropriate
action on all deficiencies pertaining to the Grant that the Grantor State
Agency detected and communicated to the Recipient or Subrecipient.

To the extent possible, there should be a separation of duties between
monitoring staff and program operations staff to allow for independence and
objectivity. Possible conflicts of interest should be disclosed in Grantor State
Agency monitoring plans.

9.2.4 Changes to Monitoring Plans

A Grantor State Agency shall submit any proposed changes to an approved
monitoring plan and an explanation for each proposed change to the Central
Procurement Office for review and approval. The Grantor State Agency shall
document any approved changes to an existing plan.

9.2.5 Monitoring Reports and Corrective Action Plans

Grantor State Agencies shall issue reports summarizing any findings or
observations identified during monitoring activities within thirty (30) business
days of completing all field work. The Grantor State Agency shall retain a
copy of the monitoring report and distribute copies to the Grantee and the
Comptroller of the Treasury, Division of State Audit.

Upon receipt of a monitoring report with findings, the Recipient or
Subrecipient shall prepare a corrective action plan detailing the actions to be
taken to correct such findings. The corrective action plan shall include:
e The name of the contact person responsible for the corrective action
plan;
¢ The corrective actions to be taken; and
o The anticipated completion date.

The corrective action plan shall be submitted to the Grantor State Agency for
review and approval. The Grantor State Agency shall have thirty (30)
business days to approve, reject, or request additional information about the
Recipients or Subrecipients’ plan. If a corrective action plan is not approved,
the Grantor State Agency and the Recipient or Subrecipient shall work
together to develop solutions for addressing the monitoring report’s findings.

10. Debarment and Suspension.

The State requires all contracts to contain a provision where a contracting party may be
considered debarred or suspended from doing business with the State. The State hereby
incorporates the Debarment and Suspension provision from Tenn. Comp. R. & Regs. 0690-03-

01-.17 (2)(t) as mandatory language in all affected Grant Contracts.

11. Compliance Reviews.
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State Agency records obtained under this Policy are subject to evaluation by the Chief
Procurement Officer, the Comptroller of the Treasury, or their duly appointed representatives.

12. Central Database.

The Central Database is a resource to be utilized by Grantees and State Agencies, allowing them
to enter all information required in the End of Fiscal Year Form and the Information for Audit
Purposes Form.

The Cognizant State Agency of each Grantee shall be responsible for verifying that the Grantee
has input all required information and that all information in the Central Database is correct. For
each Grant Contract, the contracting State Agency shall assist the Grantee with inputting the
required information.

Related Statutes, Rules and Policies
Tenn. Code Ann. §§ 4-56-101, et seq.
Tenn. Code Ann. §§ 12-3-101, et seq.
Tenn. Code Ann. §§ 12-4-101, et seq.
Tenn. Comp. R. & Regs. 0690-03-01-.17 (2)(t)
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Policy Number 2013-007
Central Procurement Office
Grant Management and Subrecipient Monitoring Policy and Procedures

Effective: May 28, 2013

Last Amended: November 9, 2023

Prepared by: The Central Procurement Office of the State of Tennessee
1. Purposes.

To provide guidance to assist State Agencies to determine a counter party’s status as a
Contractor, Recipient, or Subrecipient.

To provide uniformity in the reporting of, and controls over, the expenditure of Grant funds in
connection with the delivery of services by Recipients and Subrecipients.

To establish guidelines for Recipient and Subrecipient monitoring by Grantor State Agencies.
2. Scope.

This Policy applies to all State Agencies that award Federal or State Grants to Recipients or
Subrecipients. Direct Appropriation Grants are exempt from this Policy.

3. Definitions.

For purposes of this Policy, the following terms have the meanings described below:
“Central Database” — means the database established and required by Tenn. Code Ann.
§ 4-56-110, which requires the collection and storage of information regarding

Recipients and Subrecipients for monitoring purposes.

“Central Procurement Office” - means the State office established and empowered by
Tenn. Code Ann. § 4-56-104.

“Chief Procurement Officer” - means the official as defined by Tenn. Code Ann. § 4-56-
104.

“Cognizant State Agency” - means the State Agency whose funds comprise the greatest
percentage of Grants received by a Grantee as determined by the Central Procurement
Office.

“Contract” - means any duly authorized and legally binding written agreement or purchase
order for goods or services by and between the State of Tennessee and any person or any

separate entity with the independent legal capacity to contract and sue and be sued. The term
“Contract” shall also have the meaning ascribed to it in 2 CFR § 200.1.

“Contractor” — means an entity that receives a Contract as defined in this Policy and in the
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U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

“Cost Allocation Plan”- means the documented methodology of distributing to the
benefitted program cost which benefit more than one program or cost objective and can
not be directly assigned to a specific award or activity.

“Direct Appropriation Grant” - means a grant listed on the Department of Finance and
Administration Division of Budget’s annual direct appropriation list.

“End of Fiscal Year Form” — means the form that captures information related to each
Grantee’s end of fiscal year figures.

“Endowment Grant”- means a limited Grant Contract that originates from a specific
appropriation, effecting a Grant and conveyance of funds or property to a Grantee for a
particular purpose to benefit the general public as a whole or some population of the
general public. An Endowment Grant is used to transfer funds to a Grantee pursuant to
an appropriation.

“Federal Grant” -means a Grant that is funded in whole or in part through federal funds.

“Grant”- means any grant of money, loans, or non-cash assistance awarded to the State
or awarded by the State to a person or legal entity, for the furnishing by the State of
assistance, whether financial or otherwise, to any person or entity, to support a program
authorized by law. A Grant cannot be used for the primary purpose of procuring an end
product, whether in the form of supplies, services, or construction, or any contract
resulting from such a Grant that should otherwise be provided on a competitive basis.

“Grant Budget”- means a budget itemizing one or more specific activities or purposes
under the Grant and the maximum amounts a Grantee may be reimbursed.

“Grant Contract” — means the duly authorized and legally binding written agreement by
and between the State of Tennessee and Recipient or Subrecipient that contains the terms
and conditions governing the parties’ duties and responsibilities with respect to a Grant.
A Grant Contract does not include a Contract for the purchase of goods or services for the
State of Tennessee’s own use or consumption.

“Grantee”’- means the person or entity receiving a Grant as a Recipient or Subrecipient.

“Grantor State Agency”’-means a State Agency that provides a Grant to a person or
entity.

“Information for Audit Purposes Form” — means the form that captures information
about Recipients and Subrecipients for the purpose of monitoring State and Federal

audit requirements

“Policy” - means Policy Number 2013-007 of the Central Procurement Office.
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4.

“Recipient” - means a Grantee that is a recipient of a Grant. The term Recipient does not
include a Subrecipient.

“State”- means the State of Tennessee, including its departments, agencies, and entities
that fall under its purview.

“State Agency” - means the departments, agencies, and entities of the State of Tennessee.
“State Grant” - means a Grant that is funded exclusively through State funds.
“Subrecipient”- means a non-federal entity that receives a Grant from a pass-through entity
to carry out part of a federal program, but excludes the beneficiary of such program. A
Subrecipient may also be a recipient of other Federal Grants directly from a federal awarding

agency.

Determination of a Contractor, Recipient, or Subrecipient.

A State Agency must make case-by-case determinations whether each Grant it makes for the
disbursement of federal or State program funds casts the party receiving such funds in the role
of a Contractor, Recipient or Subrecipient.

When determining whether an agreement creates a Contractor, Recipient, or Subrecipient

relationship, the substance of the relationship is more important than the form of the agreement.
All of the characteristics listed below may not be present in all cases, and the State Agency
must use its judgment in classifying each agreement as creating either a Grantee or Contractor
relationship. The U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards provides guidance on how to distinguish between a
Subrecipient and a Contractor in 2 C.F.R. § 200.331.

4.1 Contractor — A contract for goods and services that creates a State-Contractor
relationship is typically one for the purpose of obtaining goods or services for the State
Agency’s own use and consumption.

The characteristics that support the classification of an entity as a Contractor includes

whether the entity:

Provides the goods or services within its normal business operations;

Provides similar goods or services to many different purchasers;

Normally operates in a competitive environment;

Provides goods or services that are ancillary to the operation of a state or federal

program; and

e Is not subject to compliance requirements of the state or federal program as a
result of the agreement at issue, though similar requirements may apply for other
reasons.

If the non-federal entity is a Contractor, the State Agency must ensure that the
procurement, receipt, and payment for goods and services complies with applicable state
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and federal laws, regulations, and policies that apply to the procurement of goods and
services, following one of the approved methods for awarding a Contract (e.g., CPO
Policy 2013-004-Contract Management Policy and Procedures).

If the Grantor State Agency determines that a Contractor relationship exists, they would
not use a Grant Contract model or template.

4.2 Recipient — A Recipient receives a State Grant from the State for the purpose of
carrying out a portion of a State Grant.

The characteristics that support the classification of an entity as a Recipient include
whether the entity:
e Determines who is eligible to receive State assistance;
e Has its performance measured in relation to whether objectives of a State
program were met;
e Has responsibility for programmatic decision making;

e s responsible for adherence to applicable State program requirements specified in
the State Grant; and

e In accordance with the agreement at issue, uses the State financial assistance to
carry out a program for a public purpose specified in the authorizing statute, as
opposed to providing goods or services for the benefit of the State Agency.

For any entity determined to be a Recipient, the Grantor State Agency must comply with
the monitoring requirements in Section 9 of this Policy.

4.3 Subrecipient — A Subrecipient receives a Federal Grant from the State for the
purpose of carrying out all or a portion of a Federal Grant creating a federal assistance
relationship with the Subrecipient.

The characteristics that support the classification of an entity as a Subrecipient include
whether the entity:
e Determines who is eligible to receive federal assistance;
e Has its performance measured in relation to whether objectives of a federal
program were met;
e Has responsibility for programmatic decision making;
e Is responsible for adherence to applicable federal program requirements specified
in the Federal Grant; and
e In accordance with the agreement at issue, uses the federal financial assistance to
carry out a program for a public purpose specified in the authorizing statute, as
opposed to providing goods or services for the benefit of the State Agency.

For any entity determined to be a Subrecipient, the Grantor State Agency must comply
with the monitoring requirements in Section 9 of this Policy.

5. Documentation of Grantee Selection Process.

The Grantor State Agency shall document the Grantee selection process. The Grantor State
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Agency shall provide a summary of the Grantee selection process to the Central Procurement Office.
6. Alternative Payment Methodologies.

Any Grantor State Agency seeking to use the partial, periodic, or total advance payment
language contained in the Grant templates must submit a Rule Exception Request — Advance
Payments, justifying why using that language would be in the best interests of the State. If a
Grantor State Agency is advancing federal funds, the Grantor State Agency must ensure that the
Grantee disburses those funds immediately in accordance with 2 C.F.R. § 200.305.

In accordance with 2 C.F.R. § 200.305, advance payments must be limited to the minimum
amounts needed and be timed to be in accordance with the actual, immediate cash
requirements of the Grantee (i.e., the Grantee’s disbursement of allowable costs incurred) in
carrying out the purpose of the approved program or project.

7. Cognizant State Agency Determination Process.

The Cognizant State Agency shall be responsible for approving the Recipient or Subrecipient’s
Cost Allocation Plan. Other State Agencies that grant funds to the Recipient or Subrecipient
must abide by the Cost Allocation Plan approved by the Cognizant State Agency. The Cognizant
State Agency is the State Agency whose funds comprise the greatest percentage of State Grant
funds received by the Recipient or Subrecipient. The Central Procurement Office determines the
Cognizant State Agency for each Recipient or Subrecipient. To provide for continuity of the
Cognizant State Agency determination, the determination of the predominant amount of funding
must be determined every five years. Once assigned, the term of responsibility shall continue
until redetermined. A State Agency may submit to the Central Procurement Office a written
request and justification for a Cognizant State Agency redetermination at any time during the
five-year period. For example, if the State Agency no longer provides the greatest percentage of
funds received by the Recipient or Subrecipient, they could request a redetermination prior to the
five-year redetermination.

8. Cost Allocation Plans.

Cost Allocation Plans shall comply with the applicable accounting and financial standards, either
Financial Accounting Standards Board (“FASB”) standards or Governmental Accounting
Standards Board (“GASB”) standards. Recipients or Subrecipients shall submit any proposed
Cost Allocation Plans to the Cognizant State Agency for approval. Methods used for allocating
costs may differ between Recipients and Subrecipients. Once a Recipient or Subrecipient
receives approval for its Cost Allocation Plan, all other Grantor State Agencies shall accept the
approved Cost Allocation Plan. However, Grantor State Agencies are not required to fully fund
the costs that are charged to a particular program under an approved Cost Allocation Plan if such
costs are not allowable under the Grantor State Agency’s agreement with the Recipient or
Subrecipient or exceed the prescribed funding percentage or budgets.

8.1 Types of Costs.

8.1.1 Allowable Costs
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The total cost of a Grant is the sum of the allowable direct and allocable indirect
costs less any applicable credits. There is no universal rule for classifying certain
costs as either direct or indirect under every accounting system. A cost may be
direct with respect to some specific service or function, but indirect with respect to
the Grant or other final cost objective. Therefore, it is essential that each item of
cost incurred for the same purpose be treated consistently in like circumstances
either as a direct or an indirect cost in order to avoid possible double-charging of
Grants.

Allowable costs must be reasonable for the performance of the Grant and
allocable. Unallowable costs include:
e Alcoholic beverages
e Bad debts
e Contingencies
¢ Contributions and donations
e Entertainment
¢ Fines and penalties
e Fundraising and investment management
e Legal services related to claims against the federal government

8.1.2 Allocable Costs

A cost is allocable to a particular Grant or other cost objective if the goods or
services involved are chargeable or assignable to that Grant or cost objective in
accordance with relative benefits received. This standard is met if the cost:

(1) Is incurred specifically for the Grant;

(2) Benefits both the Grant and other work of the Recipient or Subrecipient and
can be distributed in proportions that may be approximated using reasonable
methods; and

(3) Is necessary to the overall operation of the Recipient or Subrecipient and is
assignable in part to the Grant.

8.1.3. Direct Costs

Direct costs are those costs that can be identified specifically with a particular
final cost objective, such as a Grant, or other internally or externally funded
activity, or that can be directly assigned to such activities relatively easily
with a high degree of accuracy. Such costs include:

e Salaries of persons who provide direct services to program beneficiaries
and work on only one program (e.g., aging director, transportation
program director);

e Travel costs that can be specifically identified to benefit a particular
program;

e Equipment purchased for use in only one program;

e Maintenance or insurance for purchased equipment;
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8.2

Supplies which are utilized in only one program,;
A contract for professional services which benefits a single program; and
Printing which benefits a single program.

8.1.4. Allocable Direct Costs

Allocable direct costs are those that benefit more than one program, but do not
fall under the criteria of indirect costs. Such costs also include:

8.1.5.

Salaries and benefits of program employees whose work benefits more
than one program (e.g., nurses, eligibility workers, etc.);

Travel costs of employees whose work benefits more than one program;
Occupancy costs of programs;

Telephone costs of programs;

Supplies utilized by more than one program;

Rental and maintenance of equipment used by more than one program,;
Audit costs; and

Contracted services that benefit more than one program.

Indirect Costs (facilities & administrative costs)

Indirect costs are overhead or administrative costs incurred for joint purposes
that cannot easily be allocated to a single use. Such costs include:

Executive director’s salary and benefits (or the administrative portion
thereof if the executive director spends time on program-related activities);
Fiscal officer’s salary and benefits;

Secretarial support of administrative employees;

Supplies of administrative employees;

Travel of administrative employees;

Occupancy costs (e.g., rent and utilities) of administrative employees; and
Postage and telephone costs of administrative employees.

The salaries of administrative and clerical staff should normally be treated as
indirect costs. Direct charging of these costs may be appropriate only if all of the
following conditions are met:

(1) Administrative or clerical services are integral to a project or activity;

(2) Individuals involved can be specifically identified with the project or activity;

(3) Such costs are explicitly included in the budget or have the prior written
approval of the federal awarding agency; and

(4) The costs are not also recovered as indirect costs.

Cost Allocation.
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8.2.1. Allocation Methods

Requirements for developing and submitting indirect cost rate proposals and Cost
Allocation Plans are contained in Appendices III-VII of the Uniform Administrative
Requirements, Cost Principles and Audit Requirements for Federal Awards as follows
below. In the event that a federal requirement for cost rate proposals or Cost
Allocation Plans conflicts with a state requirement, the federal requirement shall
control.

(1) Appendix III to Part 200—Indirect Costs Identification and Assignment, and Rate
Determination for Institutions of Higher Education (IHEs): https://www.ecfr.gov/cgi-
bin/text-
1dx?SID=e93¢c4c3315e7b3748124a284dd68aefO&me=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.iii

(2) Appendix IV to Part 200—Indirect Costs Identification and Assignment, and Rate
Determination for Nonprofit Organizations; https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93c4c33f5e7b3748124a284dd68aefY&mc=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.iv

(3) Appendix V to Part 200—State/Local Government and Indian Tribe Central
Service Cost Allocation Plans; https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93¢4¢c33f5¢7b3748124a284dd68aef9&mc=true&node=pt2.1.200&rgn=div
S#ap2.1.200_1521.v

(4) Appendix VI to Part 200—Public Assistance Cost Allocation Plans;
https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93¢4c¢33f5¢7b3748124a284dd68aef9&me=true&node=pt2.1.200&rgn=div
S#ap2.1.200 1521.vi

(5) Appendix VII to Part 200—States and Local Government and Indian Tribe
Indirect Cost Proposals. https://www.ecfr.gov/cgi-bin/text-
1dx?SID=e93c4c3315e7b3748124a284dd68aefd&me=true&node=pt2.1.200&rgn=div
Sttap2.1.200_1521.vii

8.2.2. Instructions for Cost Allocation Plans

Each Recipient and Subrecipient shall prepare a narrative describing in detail the
methods used to allocate costs to the various programs. The plan should include an
organizational chart and documents and schedules to support the allocation
methods.

The following guidelines should be used when preparing the Cost Allocation
Plan:
e The nature of the charges to be allocated will depend on the sophistication
of the accounting system. The more sophisticated the system, the fewer
the types of charges will be treated as allocable direct expense and
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included for distribution. For example, if each employee keeps a detailed
time report, the payroll expenditures might be charged directly to each
program, and cost allocation per se would not be involved.

e The Cost Allocation Plan must include plans for allocation of allocable
direct costs as well as indirect costs. Allocable direct costs will be
included with other direct costs of the program in reports to the Grantor
State Agency. Allocations that are reported in separate line items on the
grantor reports should involve the indirect cost pool only. An entity may
wish to have more than one cost allocation pool so that certain types of
costs are allocated on different bases.

e The Cognizant State Agency shall review proposed Cost Allocation Plans.

e Once the cost allocation plan has been approved by the Cognizant State
Agency, all other funding state agencies must accept the approved plans.
Where a contracting State Agency has reason to believe that special
factors affecting its awards necessitate special consideration, the
contracting State Agency should communicate this to the Cognizant State
Agency.

e Ifa dispute arises between the Cognizant State Agency and a Grantor
State Agency, the dispute shall be resolved through an appeals process
headed by the Commissioner of the Department of Finance and
Administration or his or her designee.

9. Grantor State Agency Monitoring Requirements.
9.1 General Requirements for all Grant Contracts
All Grantor State Agencies must:
(a) Evaluate each Recipient or Subrecipient’s risk of noncompliance with Federal and State
statutes, regulations, and any applicable terms and conditions, for purposes of determining the
appropriate monitoring described in paragraphs (b) and (c) of this section, which may include
consideration of such factors as:
(1) The Recipient or Subrecipient’s prior experience with the same or similar Grants;
(2) The results of previous audits including whether or not the Recipient or Subrecipient
receives a Single Audit in accordance with Subpart F—Audit Requirements of the U.S.
OMB’s Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards, and the extent to which the same or similar Grant program has been

audited as a major program;

(3) Whether the Recipient or Subrecipient has new personnel or new or substantially
changed systems; and

(4) The extent and results of federal awarding agency monitoring (e.g., if the Recipient or
Subrecipient also receives Federal Grants directly from a Federal awarding agency).
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(b) Monitor the activities of the Recipient or Subrecipient as necessary to ensure that the Grant is
used for authorized purposes, in compliance with Federal and State statutes, regulations, and any
applicable terms and conditions; and that Grant performance goals are achieved. Grantor State
Agency monitoring of Recipients and Subrecipients must include:

(1) Receiving and reviewing financial and performance reports required by the Grantor
State Agency.

(2) Following-up and ensuring that the Recipients or Subrecipients take timely and
appropriate action on all deficiencies pertaining to the Grant provided to the Recipient or
Subrecipient from the Grantor State Agency detected through audits, on-site reviews, and
other means.

(3) Issuing a management decision for audit findings pertaining to the Federal Grant
provided to the Subrecipient from the pass-through entity as required by 2 CFR §
200.521 Management decision.

(c) Depending upon the Grantor State Agency’s assessment of risk posed by the Recipient or
Subrecipient (as described in paragraph (a) of this section), the Grantor State Agency shall use
these tools, when appropriate, to ensure proper accountability and compliance with program
requirements and achievement of performance goals:

(1) Providing Recipients or Subrecipients with training and technical assistance on
program-related matters;

(2) Performing on-site reviews of the Recipients or Subrecipients’ program operations;
and

(3) Arranging for agreed-upon-procedures engagements as described in 2 CFR §
200.425 Audit services.

(d) Verify that every Subrecipient is audited as required by Subpart F—Audit Requirements of
the U.S. OMB’s Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards when it is expected that the Subrecipient's Federal Awards expended during
the respective fiscal year equaled or exceeded the threshold set forth in 2 CFR § 200.501 Audit
requirements.

The Grantor State Agency shall perform more frequent monitoring for Recipients or
Subrecipients determined to be high-risk or if previous monitoring cycles revealed serious
deficiencies. If federal Subrecipient monitoring requirements on monitoring frequency are more
stringent than those under this Policy, the Grantor State Agency shall comply with the federal
requirements.

The Grantor State Agency should assign risk to all Recipients or Subrecipients (e.g., in accordance
with 2 C.F.R. § 200.332). At minimum, the Grantor State Agency’s risk assignment process shall

include the considerations identified in Section 9.2.2 below.

9.2 Annual Monitoring Plan
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Each year, all State Agencies governed by this Policy shall develop and submit an annual
monitoring plan for review and approval to the Central Procurement Office by October 1.

9.2.1. Monitoring Plan Components

The monitoring plan is a summary of the Grantor State Agency planned
monitoring activities for the upcoming annual monitoring cycle and shall include:
e The total Grant Contracts population;
e The State Agency’s monitoring cycle, e.g., the state or federal fiscal year;
e All Grant Contracts the State Agency will monitor during its monitoring
cycle;
e A description of each State or Federal program to be monitored;
Sample monitoring guides to be utilized for each monitored program;
e Full-time equivalents and personnel classifications for all staff dedicated to
monitoring activities;
e A risk assessment for each Recipient or Subrecipient and its related
contracts;
e An explanation of the criteria used to assign risk to Recipients or
Subrecipients and their related contracts;
e An explanation of each finding from the previous monitoring cycle;
e An explanation of the State Agency’s corrective action process for each
finding; and,
e The most current list of all Subrecipients that have completed a Federal
Single Audit.

9.2.2.  Determining the Population to be Monitored

When selecting the population of Grant Contracts to be included in its annual
monitoring plan, Grantor State Agencies shall consider:
e The Recipients or Subrecipients’ risk of noncompliance with federal and
State statutes, regulations, and any applicable terms;
e The level of programmatic or financial risk to the State; and,
e Whether the Recipient or Subrecipient has had prior findings indicating
serious deficiencies.

9.2.3 Monitoring Activities

The Grantor State Agency’s monitoring of the Recipients or Subrecipients
identified in its annual monitoring plan shall include:
e Any program-specific monitoring requirements;
e All applicable requirements of Title VI of the Civil Rights Act of
1964,
e Reviewing any reports required by 2 C.F.R. §§ 200.328 —200.329;
e Reviewing financial and programmatic reports required by the Grant
Contract; and
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¢ Ensuring that the Recipient or Subrecipient takes timely and appropriate
action on all deficiencies pertaining to the Grant that the Grantor State
Agency detected and communicated to the Recipient or Subrecipient.

To the extent possible, there should be a separation of duties between
monitoring staff and program operations staff to allow for independence and
objectivity. Possible conflicts of interest should be disclosed in Grantor State
Agency monitoring plans.

9.2.4 Changes to Monitoring Plans

A Grantor State Agency shall submit any proposed changes to an approved
monitoring plan and an explanation for each proposed change to the Central
Procurement Office for review and approval. The Grantor State Agency shall
document any approved changes to an existing plan.

9.2.5 Monitoring Reports and Corrective Action Plans

Grantor State Agencies shall issue reports summarizing any findings or
observations identified during monitoring activities within thirty (30) business
days of completing all field work. The Grantor State Agency shall retain a
copy of the monitoring report and distribute copies to the Grantee and the
Comptroller of the Treasury, Division of State Audit.

Upon receipt of a monitoring report with findings, the Recipient or
Subrecipient shall prepare a corrective action plan detailing the actions to be
taken to correct such findings. The corrective action plan shall include:
e The name of the contact person responsible for the corrective action
plan;
¢ The corrective actions to be taken; and
o The anticipated completion date.

The corrective action plan shall be submitted to the Grantor State Agency for
review and approval. The Grantor State Agency shall have thirty (30)
business days to approve, reject, or request additional information about the
Recipients or Subrecipients’ plan. If a corrective action plan is not approved,
the Grantor State Agency and the Recipient or Subrecipient shall work
together to develop solutions for addressing the monitoring report’s findings.

10. Debarment and Suspension.

The State requires all contracts to contain a provision where a contracting party may be
considered debarred or suspended from doing business with the State. The State hereby
incorporates the Debarment and Suspension provision from Tenn. Comp. R. & Regs. 0690-03-

01-.17 (2)(t) as mandatory language in all affected Grant Contracts.

11. Compliance Reviews.
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State Agency records obtained under this Policy are subject to evaluation by the Chief
Procurement Officer, the Comptroller of the Treasury, or their duly appointed representatives.

12. Central Database.

The Central Database is a resource to be utilized by Grantees and State Agencies, allowing them
to enter all information required in the End of Fiscal Year Form and the Information for Audit
Purposes Form.

The Cognizant State Agency of each Grantee shall be responsible for verifying that the Grantee
has input all required information and that all information in the Central Database is correct. For
each Grant Contract, the contracting State Agency shall assist the Grantee with inputting the
required information.

Related Statutes, Rules and Policies
Tenn. Code Ann. §§ 4-56-101, et seq.
Tenn. Code Ann. §§ 12-3-101, et seq.
Tenn. Code Ann. §§ 12-4-101, et seq.
Tenn. Comp. R. & Regs. 0690-03-01-.17 (2)(t)
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GRANT CONTRACT AND
GOVERNMENTAL GRANT CONTRACT
TEMPLATE CHANGES

REDLINE
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REQUEST: Revise the Grant Contract (“GR”) and Governmental Grant (“GG”) Templates as
follows:

c.9. Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs
involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Departmentof Finance-and-Administration-Central
Procurement Office Policy-Statement 03-2013-007 or any amendments or revisions made to this
policy statement during the Term.
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ATTACHMENT REFERENCE

GRANT BUDGET

Additional Identification Information As Necessary

The grant budget line-item amounts below shall be applicable only to expense incurred during the
following

Applicable
Period: BEGIN: DATE END: DATE
POLICY
030bject | EyPENSE OBJECT LINE-ITEM CATEGORY ' GRANT GRANTEE TOTAL PROJECT
Line-item - CONTRACT PARTICIPATION
Celeeeses
-2 Salaries, Benefits & Taxes 0.00 0.00 0.00
45 Professional Fee, Grant & Award 2 0.00 0.00 0.00
5:6:7:8; | Supplies, Telephone, Postage & Shipping,
940 Occupancy, Equipment Rental & Maintenance,
Printing & Publications 0.00 0.00 0.00
H12 Travel, Conferences & Meetings 0.00 0.00 0.00
i Interest 2 0.00 0.00 0.00
14 Insurance 0.00 0.00 0.00
16 Specific Assistance To Individuals 0.00 0.00 0.00
S Depreciation 2 0.00 0.00 0.00
8 Other Non-Personnel 2 0.00 0.00 0.00
28 Capital Purchase 2 0.00 0.00 0.00
22 Indirect Cost 0.00 0.00 0.00
24 In-Kind Expense 0.00 0.00 0.00
25 GRAND TOTAL 0.00 0.00 0.00

1 Each expense obJect line- |tem sha#l—bels deflned by theBepaFH%enPe#EmaﬂeeaﬂdAdmlmstFaﬂenPehey@%—Uﬂ%#ﬂ

U S OMB S Umform Admm/strat/ve Requzrements Cost Prmctples and Audlt Requtrements for Federal Awards

Subpart E Cost Principles- (posted on the Internet at: https://www-th-gov/financelooking-for/policies-hitmi
https://www.ecfr.gov/current/title-2/subtitle-A/chapter-Il/part-200/subpart-E) and CPO Policy 2013-007 (posted online
at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).-

Applicable detail follows this page if line-item is funded.

N
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ATTACHMENT REFERENCE

Federal Award Identification Worksheet

Subrecipient’s name (must match name
associated with its Unique Entity Identifier
(SAM)

Subrecipient’s Unique Entity Identifier (SAM)

Federal Award Identification Number (FAIN)

Federal award date

Subaward Period of Performance Start and
End Date

Subaward Budget Period Start and End Date

Assistance Listing number (formerly known
as the CFDA number) and Assistance Listing
program title.

Grant contract’s begin date

Grant contract’s end date

Amount of federal funds obligated by this
grant contract

Total amount of federal funds obligated to the
subrecipient

Total amount of the federal award to the
pass-through entity (Grantor State Agency)

Federal award project description (as
required to be responsive to the Federal
Funding Accountability and Transparency Act
(FFATA)

Name of federal awarding agency

Name and contact information for the federal
awarding official

Name of pass-through entity

Name and contact information for the pass-
through entity awarding official

Is the federal award for research and
development?

Indirect cost rate for the federal award (See 2
C.F.R. §200.3324 for information on type of
indirect cost rate)
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E.#.  Financial Statements. The Grantee shall submit to the State independently audited financial
statements containing an auditor’s report reflecting the auditor’s opinion that the statements are
presented fairly and found to be in conformity with generally accepted accounting principles. The
independent audit must have been performed by a certified public accounting firm in good
standing with the American Institute of Certified Public Accountants (AICPA). The financial
statements must be complete, and include all statements and notes to the statements as
contained within the audit report. The financial statements and audit report shall be submitted
within nine (9) months of the Grantee’s reporting period to: Department of Children’s Services,
Finance & Budget Division. Pivisien

The financial statements must represent the Contracting entity. Where the financial statements
are for a parent company of the entity providing the service, the Contract must be in the name of
the parent company and signed by an authorized representative of the parent company. The
entity providing the service may be identified within the Contract as the service provider; however,
financial responsibility will belong to the parent company.

General Requirements
E.#. Grantee Hosted Services Confidential Data, Audit, and Other Requirements

a. “Confidential State Data” is defined as data deemed confidential by State or
Federal statute or regulation. The Grantee shall protect Confidential State Data
as follows:

(1) The Grantee shall ensure that all Confidential State Data is housed in the
continental United States, inclusive of backup data.

(2) The Grantee shall encrypt Confidential State Data at rest and in transit using
the current version of Federal Information Processing Standard (“FIPS”) 140-
2_or 140-3 (current applicable version) validated encryption technologies.
The State shall control all access to encryption keys. The Grantee shall
provide installation and maintenance support at no cost to the State.

GRANT BUDGET

ALL Grant Budgets must be type-written and mathematically correct in every aspect.
Each Grant Budget page must be numbered consecutively.

The Grant Contract column total must equal the Maximum Liability of the Grant Contract.

Line-ltem funding must comply with the Expense Object Line-Item Category Definitions provided by the U.S. OMB’s
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards, Subpart E Cost
PrinciplesF&A-AcecountsPeliey-03,-AppendixA (which is posted on the Internet at:
httoHwww-tn-cov/financeftopic/fa-polieyinfe https://www.ecfr.gov/current/title-2/subtitle-A/chapter-Il/part-
200). Budget line-items and the definitions above have legal, audit, and federal funding implications, and
contracting agency staff are solely responsible for whether appropriate line-items are funded in accordance with
the scope of service and the definitions set out by F&A-AceeuntsPeltiey-83CPO Policy 2013-007 and U.S. OMB’s
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Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards, Subpart E Cost
Principles.

In line-items that WILL BE FUNDED, replace the zeros (“0.00”) associated with each line-item as appropriate. If a
line-item will NOT be funded, leave the associated, “0.00” dollar amount.

Grant Budget Line-ltem Detail.

These instructions do NOT preclude adding Line-ltem Detail (and associated requirements) for other line-
items, provided that the additional detail is clear and mathematically correct.

Delete the entire Grant Budget Line-Item Detail page if NONE of the following five line-items, which
requires detail, is funded: Professional Fee, Grant & Award; Interest; Depreciation; Other Non-Personnel;
Capital Purchase.

For each line-item requiring detail that is funded by the Grant Budget, complete the appropriate line-item
detail box.

Delete the line-item detail box for each of the line-items that is NOT funded.

Do NOT draft the Grant Budget Line-ltem Detail to describe a line-item only as “contracts,” “contracted
services,” “other,” “professional services,” or “miscellaneous.”

” u

Multiple Grant Budget Periods.

If a multi-year grant contract is to be written such that funding is restricted on an annual basis, such must
be reflected in the Grant Budget by means of repeated use of the grant budget pages, numbered
consecutively, detailing funding information for consecutive period of applicability. If a grant budget
attachment does include multiple pages respectively applicable consecutive periods of applicability, a
“roll-up” budget page totaling all lines for all periods is NOT required. However, the sum of all totals must
agree with the Grant Contract’s Maximum Liability and any other relevant provisions of this Grant
Contract.

Option: Grant Budget Grantee Match Requirement

Replace the Grant Budget table with the table on the following page if a grantee match is required.
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GRANT BUDGET

Additional Identification Information As Necessary

The Grant Budget line-item amounts below shall be applicable only to expenses incurred during the
following applicable period:

BEGIN: DATE END: DATE
GRANT GRANTEE
03-Object 1
Line-iter EXPENSE OBJECT LINE-ITEM CATEGORY CONTRACT MATCH TOTAL PROJECT
Reference
2 Salaries, Benefits & Taxes 0.00 0.00 0.00
475 | Professional Fee, Grant & Award 2 0.00 0.00 0.00
5:6:7:-8; | Supplies, Telephone, Postage & Shipping,
540 Occupancy, Equipment Rental & Maintenance,
Printing & Publications 0.00 0.00 0.00
2 Travel, Conferences & Meetings 0.00 0.00 0.00
s Interest 2 0.00 0.00 0.00
4 Insurance 0.00 0.00 0.00
16 Specific Assistance To Individuals 0.00 0.00 0.00
+ Depreciation 2 0.00 0.00 0.00
® Other Non-Personnel 2 0.00 0.00 0.00
20 Capital Purchase 2 0.00 0.00 0.00
22 Indirect Cost 0.00 0.00 0.00
24 In-Kind Expense 0.00 0.00 0.00
Ala Grantee Match Requirement (for any amount of the
required Grantee Match that is not specifically
delineated by budget line-items above) 0.00 0.00 0.00
25 GRAND TOTAL 0.00 0.00 0.00

1 Each expense object line-item sha#l—bels deflned by the DepaFHmeﬂPef—EmaHeeuaﬂdﬂAdmwstraneertw%—em#eﬁm

U S. OMB S Umform Admm/strat/ve Requzrements Cost Prmczples and Aud/t Reqwrements for Federal Awards

Subpart E Cost Principles- (posted on the Internet at—http://www-th-gov/financellooking-for/policies-himi

https://www.ecfr.gov/current/title-2/subtitle-A/chapter-Il/part-200/subpart-E)_and CPO Policy 2013-007 (posted online

at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).-

Applicable detail follows this page if line-item is funded.

A Grantee Match Requirement is detailed by this Grant Budget, and the maximum total amount reimbursable by the

State pursuant to this Grant Contract, as detailed by the “Grant Contract” column above, shall be reduced by the

amount of any Grantee failure to meet the Match Requirement.

Grant Budget Line-ltem Detail.

Replace the Grant Budget attachment with the following if the grant requires a more detailed breakdown of
budget items.
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ATTACHMENT REFERENCE

GRANT BUDGET

Additional Identification Information As Necessary

APPLICABLE PERIOD: The grant budget line-item amounts below shall be applicable only to expense incurred during
the period beginning DATE, and ending DATE.

POLICY

03 Object 1 GRANT GRANTEE

Line-iterm EXPENSE OBJECT LINE-ITEM CATEGORY CONTRACT PARTICIPATION TOTAL PROJECT
Reference

1 Salaries 2 0.00 0.00 0.00
23 Benefits & Taxes 0.00 0.00 0.00
415 Professional Fee, Grant & Award 2 0.00 0.00 0.00
5 Supplies 0.00 0.00 0.00
6 Telephone 0.00 0.00 0.00
’ Postage & Shipping 0.00 0.00 0.00
8 Occupancy 0.00 0.00 0.00
9 Equipment Rental & Maintenance 0.00 0.00 0.00
10 Printing & Publications 0.00 0.00 0.00
2 Travel, Conferences & Meetings 2 0.00 0.00 0.00
B Interest 2 0.00 0.00 0.00
14 Insurance 0.00 0.00 0.00
16 Specific Assistance To Individuals 2 0.00 0.00 0.00
17 Depreciation 2 0.00 0.00 0.00
18 Other Non-Personnel 2 0.00 0.00 0.00
20 Capital Purchase 2 0.00 0.00 0.00
22 Indirect Cost (% and method) 0.00 0.00 0.00
24 In-Kind Expense 0.00 0.00 0.00
25 GRAND TOTAL 0.00 0.00 0.00

1 Each expense obJect line-item shau—bels defmed by the DepaﬁmenLeLEmaﬂeeandAdmwstpanenﬂtheyLG%—Umfeﬁm

U S OMB S Umform Admm/strat/ve Requzrements Cost Prmczples and Aud/t Requ:rements for Federal Awards

Subpart E Cost Principles- (posted on the Internet at: https:/www-th.gov/financelocking-
for/policies-htmihttps://www.ecfr.gov/current/title-2/subtitle-A/chapter-1l/part-200/subpart-E) and CPO Policy 2013-007
(posted online at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).-

Applicable detail follows this page if line-item is funded.

N
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GRANT CONTRACT AND
GOVERNMENTAL GRANT CONTRACT
TEMPLATE CHANGES

CLEAN
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REQUEST: Revise the Grant Contract (“GR”) and Governmental Grant (“GG”) Templates as
follows:

c.9. Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs
involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Central Procurement Office Policy 2013-007 or any
amendments or revisions made to this policy statement during the Term.
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ATTACHMENT REFERENCE

GRANT BUDGET

Additional Identification Information As Necessary

The grant budget line-item amounts below shall be applicable only to expense incurred during the
following

Applicable
Period: BEGIN: DATE END: DATE
EXPENSE OBJECT LINE-ITEM CATEGORY ! comt | paneNs | TOTAL PROJECT
Salaries, Benefits & Taxes 0.00 0.00 0.00
Professional Fee, Grant & Award 2 0.00 0.00 0.00
Supplies, Telephone, Postage & Shipping,
Occupancy, Equipment Rental & Maintenance,
Printing & Publications 0.00 0.00 0.00
Travel, Conferences & Meetings 0.00 0.00 0.00
Interest 2 0.00 0.00 0.00
Insurance 0.00 0.00 0.00
Specific Assistance To Individuals 0.00 0.00 0.00
Depreciation 2 0.00 0.00 0.00
Other Non-Personnel 2 0.00 0.00 0.00
Capital Purchase 2 0.00 0.00 0.00
Indirect Cost 0.00 0.00 0.00
In-Kind Expense 0.00 0.00 0.00
GRAND TOTAL 0.00 0.00 0.00

1 Each expense object line-item is defined by the U.S. OMB’s Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards, Subpart E Cost Principles (posted on the Internet at:
https://www.ecfr.gov/current/titie-2/subtitle-A/chapter-ll/part-200/subpart-E) and CPO Policy 2013-007 (posted online
at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).

2 Applicable detail follows this page if line-item is funded.
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ATTACHMENT REFERENCE

Federal Award Identification Worksheet

Subrecipient’'s name (must match name
associated with its Unique Entity Identifier
(SAM)

Subrecipient’s Unique Entity Identifier (SAM)

Federal Award Identification Number (FAIN)

Federal award date

Subaward Period of Performance Start and
End Date

Subaward Budget Period Start and End Date

Assistance Listing number (formerly known
as the CFDA number) and Assistance Listing
program title.

Grant contract’s begin date

Grant contract’s end date

Amount of federal funds obligated by this
grant contract

Total amount of federal funds obligated to the
subrecipient

Total amount of the federal award to the
pass-through entity (Grantor State Agency)

Federal award project description (as
required to be responsive to the Federal
Funding Accountability and Transparency Act
(FFATA)

Name of federal awarding agency

Name and contact information for the federal
awarding official

Name of pass-through entity

Name and contact information for the pass-
through entity awarding official

Is the federal award for research and
development?

Indirect cost rate for the federal award (See 2
C.F.R. §200.332 for information on type of
indirect cost rate)
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E.#.  Financial Statements. The Grantee shall submit to the State independently audited financial
statements containing an auditor’s report reflecting the auditor’s opinion that the statements are
presented fairly and found to be in conformity with generally accepted accounting principles. The
independent audit must have been performed by a certified public accounting firm in good
standing with the American Institute of Certified Public Accountants (AICPA). The financial
statements must be complete, and include all statements and notes to the statements as
contained within the audit report. The financial statements and audit report shall be submitted
within nine (9) months of the Grantee’s reporting period to: Department of Children’s Services,
Finance & Budget Division.

The financial statements must represent the Contracting entity. Where the financial statements
are for a parent company of the entity providing the service, the Contract must be in the name of
the parent company and signed by an authorized representative of the parent company. The
entity providing the service may be identified within the Contract as the service provider; however,
financial responsibility will belong to the parent company.

General Requirements
E.#. Grantee Hosted Services Confidential Data, Audit, and Other Requirements

a. “Confidential State Data” is defined as data deemed confidential by State or
Federal statute or regulation. The Grantee shall protect Confidential State Data
as follows:

(1) The Grantee shall ensure that all Confidential State Data is housed in the
continental United States, inclusive of backup data.

(2) The Grantee shall encrypt Confidential State Data at rest and in transit using
the current version of Federal Information Processing Standard (“FIPS”) 140-
2 or 140-3 (current applicable version) validated encryption technologies.
The State shall control all access to encryption keys. The Grantee shall
provide installation and maintenance support at no cost to the State.

GRANT BUDGET

ALL Grant Budgets must be type-written and mathematically correct in every aspect.
Each Grant Budget page must be numbered consecutively.

The Grant Contract column total must equal the Maximum Liability of the Grant Contract.

Line-ltem funding must comply with the Expense Object Line-Item Category Definitions provided by the U.S. OMB’s
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards, Subpart E Cost
Principles (which is posted on the Internet at: _https://www.ecfr.gov/current/title-2/subtitle-A/chapter-Il/part-
200). Budget line-items and the definitions above have legal, audit, and federal funding implications, and
contracting agency staff are solely responsible for whether appropriate line-items are funded in accordance with
the scope of service and the definitions set out by CPO Policy 2013-007 and U.S. OMB’s Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards, Subpart E Cost Principles.
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In line-items that WILL BE FUNDED, replace the zeros (“0.00”) associated with each line-item as appropriate. If a
line-item will NOT be funded, leave the associated, “0.00” dollar amount.

Grant Budget Line-ltem Detail.

These instructions do NOT preclude adding Line-ltem Detail (and associated requirements) for other line-
items, provided that the additional detail is clear and mathematically correct.

Delete the entire Grant Budget Line-Item Detail page if NONE of the following five line-items, which
requires detail, is funded: Professional Fee, Grant & Award; Interest; Depreciation; Other Non-Personnel;
Capital Purchase.

For each line-item requiring detail that is funded by the Grant Budget, complete the appropriate line-item
detail box.

Delete the line-item detail box for each of the line-items that is NOT funded.

Do NOT draft the Grant Budget Line-ltem Detail to describe a line-item only as “contracts,” “contracted
services,” “other,” “professional services,” or “miscellaneous.”

” o«

Multiple Grant Budget Periods.

If a multi-year grant contract is to be written such that funding is restricted on an annual basis, such must
be reflected in the Grant Budget by means of repeated use of the grant budget pages, numbered
consecutively, detailing funding information for consecutive period of applicability. If a grant budget
attachment does include multiple pages respectively applicable consecutive periods of applicability, a
“roll-up” budget page totaling all lines for all periods is NOT required. However, the sum of all totals must
agree with the Grant Contract’s Maximum Liability and any other relevant provisions of this Grant
Contract.

Option: Grant Budget Grantee Match Requirement

Replace the Grant Budget table with the table on the following page if a grantee match is required.
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GRANT BUDGET

Additional Identification Information As Necessary

The Grant Budget line-item amounts below shall be applicable only to expenses incurred during the
following applicable period:

BEGIN: DATE END: DATE
1 GRANT GRANTEE

EXPENSE OBJECT LINE-ITEM CATEGORY CONTRACT MATCH TOTAL PROJECT
Salaries, Benefits & Taxes 0.00 0.00 0.00
Professional Fee, Grant & Award 2 0.00 0.00 0.00
Supplies, Telephone, Postage & Shipping,
Occupancy, Equipment Rental & Maintenance,
Printing & Publications 0.00 0.00 0.00
Travel, Conferences & Meetings 0.00 0.00 0.00
Interest 2 0.00 0.00 0.00
Insurance 0.00 0.00 0.00
Specific Assistance To Individuals 0.00 0.00 0.00
Depreciation 2 0.00 0.00 0.00
Other Non-Personnel 2 0.00 0.00 0.00
Capital Purchase 2 0.00 0.00 0.00
Indirect Cost 0.00 0.00 0.00
In-Kind Expense 0.00 0.00 0.00
Grantee Match Requirement (for any amount of the
required Grantee Match that is not specifically
delineated by budget line-items above) 0.00 0.00 0.00

GRAND TOTAL 0.00 0.00 0.00

1 Each expense object line-item is defined by the U.S. OMB’s Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards, Subpart E Cost Principles (posted on the Internet at
https://www.ecfr.gov/current/titie-2/subtitle-A/chapter-ll/part-200/subpart-E) and CPO Policy 2013-007 (posted online
at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).

2 Applicable detail follows this page if line-item is funded.

3 A Grantee Match Requirement is detailed by this Grant Budget, and the maximum total amount reimbursable by the
State pursuant to this Grant Contract, as detailed by the “Grant Contract” column above, shall be reduced by the
amount of any Grantee failure to meet the Match Requirement.

Grant Budget Line-ltem Detail.

Replace the Grant Budget attachment with the following if the grant requires a more detailed breakdown of
budget items.

ATTACHMENT REFERENCE
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GRANT BUDGET

Additional Identification Information As Necessary

APPLICABLE PERIOD: The grant budget line-item amounts below shall be applicable only to expense incurred during

the period beginning DATE, and ending DATE.

EXPENSE OBJECT LINE-ITEM CATEGORY ' CC?b?‘IﬁARTCT P Ag'ﬁé:‘lPTTEON TOTAL PROJECT
Salaries 2 0.00 0.00 0.00
Benefits & Taxes 0.00 0.00 0.00
Professional Fee, Grant & Award 2 0.00 0.00 0.00
Supplies 0.00 0.00 0.00
Telephone 0.00 0.00 0.00
Postage & Shipping 0.00 0.00 0.00
Occupancy 0.00 0.00 0.00
Equipment Rental & Maintenance 0.00 0.00 0.00
Printing & Publications 0.00 0.00 0.00
Travel, Conferences & Meetings 2 0.00 0.00 0.00
Interest 2 0.00 0.00 0.00
Insurance 0.00 0.00 0.00
Specific Assistance To Individuals 2 0.00 0.00 0.00
Depreciation 2 0.00 0.00 0.00
Other Non-Personnel 2 0.00 0.00 0.00
Capital Purchase 2 0.00 0.00 0.00
Indirect Cost (% and method) 0.00 0.00 0.00
In-Kind Expense 0.00 0.00 0.00

GRAND TOTAL 0.00 0.00 0.00

1 Each expense object line-item is defined by the U.S. OMB’s Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards, Subpart E Cost Principles (posted on the Internet at:
https://www.ecfr.gov/current/title-2/subtitle-A/chapter-ll/part-200/subpart-E) and CPO Policy 2013-007 (posted online

at https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/library-.html).

2 Applicable detail follows this page if line-item is funded.
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BUILD AMERICA, BUY AMERICA
(“BABA”) ACT - AMERICA
PREFERENCE IN FEDERAL FINANCIAL
ASSISTANCE PROGRAMS FOR
INFRASTRUCTURE

NEW
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REQUEST: Add the following as a new optional provision to the GR and GG Templates:

Buy America Provision

Add the following provision as appropriate.

E.#.

Buy America Provision. As required by Section 70914 of the Infrastructure Investment and Jobs
Act (Pub. L. 117-58), on or after May 14, 2022, none of the funds under a federal award that are
part of a Federal financial assistance program for infrastructure may be obligated for a project
unless all the iron, steel, manufactured products, and construction materials used in the project
are produced in the United States, unless subject to an approved waiver.

None of the funds provided under this award may be used for a project for infrastructure unless:

a. All iron and steel used in the project are produced in the United States. This means all
manufacturing processes, from the initial melting stage through the application of
coatings, occurred in the United States,

b. All manufactured products used in the project are produced in the United States. This
means the manufactured product was manufactured in the United States, and the cost
of the components of the manufactured product that are mined, produced, or
manufactured in the United States is greater than 55 percent of the total cost of all
components of the manufactured product, unless another standard for determining the
minimum amount of domestic content of the manufactured product has been
established under applicable law or regulation, and

C. all construction materials are manufactured in the United States. This means that all
manufacturing processes for the construction material occurred in the United States.

This Buy America preference only applies to articles, materials, and supplies consumed in,
incorporated into, or affixed to an infrastructure project. As such, it does not apply to tools,
equipment, and supplies, such as temporary scaffolding, brought to the construction site and
removed at or before the completion of the infrastructure project. Nor does a Buy America
preference apply to equipment and furnishings, such as movable chairs, desks, and portable
computer equipment, used at or within the finished structure project but are not an integral part
of the structure or permanently affixed to the infrastructure project.
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STATEWIDE PAYMENT
CARD POLICY § 9.4

REDLINE
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REQUEST: Revise section 9.4. of Policy Number 2015-010 of the Central

9.4.

Procurement Office Statewide Payment Card Policy and Procedures.

Records Retention Requirements.

The Office of the Secretary of State oversees Tennessee’s Records Management Division, the
State Agency that provides guidance on disposition, retention, and destruction of state records.
Records Disposition Authority (RDA) SW23 applies to a-most P-Card documents. RDA
SW23 requires that State Agencies maintain documents related to P-Card isseanee-and use for
five (5) years and destroy them at the end of the five-year period. RDA SW48 requires that
State Agencies maintain documents related to P-Card issuance for at least 5 years or for the
duration of the card holder's P-Card purchasing role in the program, whichever is longer.
P-Card documents may be maintained in either paper or electronic format, so long as
the electronic content has been verified for completeness, accuracy, and usability.
RDAs are-SW23-s- available in theirits- entirety at https://sos.tn.gov/rmd.
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REQUEST: Revise section 9.4. of Policy Number 2015-010 of the Central
Procurement Office Statewide Payment Card Policy and Procedures.

94. Records Retention Requirements.

The Office of the Secretary of State oversees Tennessee’s Records Management Division, the
State Agency that provides guidance on disposition, retention, and destruction of state records.
Records Disposition Authority (RDA) SW23 applies to most P-Card documents. RDA SW23
requires that State Agencies maintain documents related to P-Card use for five (5) years and
destroy them at the end of the five-year period. RDA SW48 requires that State Agencies
maintain documents related to P-Card issuance for at least 5 years or for the duration of the
card holder's P-Card purchasing role in the program, whichever is longer. P-Card documents
may be maintained in either paper or electronic format, so long as the electronic content has
been verified for completeness, accuracy, and usability. RDAs are available in their entirety at
https://sos.tn.gov/rmd.
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REQUEST: Revise the State Agency P-Card Procedures Model as follows:

STATE AGENCY P-CARD PROCEDURES MODEL

Instructions: This model serves as a guide if a State Agency chooses to develop its own internal P-Card procedures and is
intended to have the flexibility to adjust to each State Agency’s specific needs. Any State Agency P-Card Procedures should
align with CPO Policy 2015-010, Statewide Payment Card Policy and Procedures and must be submitted for review and approval

by the Statewide P-Card Program Director and the Comptroller of the Treasury. Replace or otherwise address red instructional
text as indicated and submit completed procedures in a digital file (DOC format) to: P.Card@tn.gov and copy to:
cpc@cotcpce.zendesk.com.

If a State Agency chooses not to develop its own internal procedures, then the presumption is that the State Agency is following
CPO Policy 2015-010, Statewide Payment Card Policy and Procedures and will coordinate State Agency Employee roles with the

Statewide P-Card Program Administration Team.

4. Records Retention Requirements.

The Office of the Secretary of State oversees Tennessee’s Records Management Division, the
State Agency that provides guidance on disposition, retention, and destruction of state records.
Records Disposition Authority (RDA) SW23 applies to al-most P-Card documents. RDA
SW23 requires that State Agencies maintain documents related to P-Card issgance-and use for
five (5) years and destroy them at the end of the five-year period. RDA SW48 requires that
State Agencies maintain documents related to P-Card issuance for at least 5 years or for the
duration of the card holder's P-Card purchasing role in the program, whichever is longer.
P-Card documents may be maintained in either paper or electronic format, so long as
the electronic content has been verified for completeness, accuracy, and usability.
RDAs are-SW-223-s- available in theirits- entirety at https://sos.tn.gov/rmd.

Describe your Agency’s process for maintaining and destroying P-Card documents; include
whether documents will be maintained in paper format, electronic format, or both.

5. P-Card Program Roles and Responsibilities.

5.1.  State Agency P-Card Program Coordinator.

The State Agency P-Card Program Coordinator serves as the main point-of-contact
between the State Agency Name and the Statewide P-Card Program Administration
Team. State Agency’s Name must provide the Statewide P-Card Program Administration
Team written notice within five (5) business days of any changes in status of the State
Agency P-Card Program Coordinator.
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The State Agency P-Card Program Coordinator’s role, duties, and responsibilities
include:

5.2,

Completing the Cardholder and Agency Coordinator training in Edison;
Collaborating with the State Agency Name’s [insert title of the person who
serves as the Agency’s Fiscal Director| to develop and maintain the State
Agency’s Name internal P-Card Procedures to address policy areas unique to
the State Agency’s Name or that are not covered by this Policy, as applicable;
Working with State Agency management to identify job titles, positions, or
Edison roles that require use of a P-Card or Virtual P-Card;

Working with State Agency Name management to determine appropriate
Cardholder spending limits based on budget restrictions, job requirements,
historical spending patterns, and overall procurement practices;

Evaluating Cardholder spending limits against actual usage at least annually;
Terminating a Cardholder’s status if necessary (e.g., due to separation from
employment, transfer to another State Agency, low P-Card usage) and
cancelling a P-Card;

Ensuring Agency-wide reconciliation procedures support timely verification
and allocation of transactions to the chart of accounts at least monthly;
Ensuring that transactions are reconciled and supported by adequate
documentation; and

Ensuring that Cardholder Profiles permit MCC groups that a Cardholder needs
to meet his or her job requirements.

Add other, non-conflicting responsibilities to reflect your Agency’s needs

Cardholder Supervisors.

Cardholder Supervisors must have a thorough knowledge of the Cardholders’ job
responsibilities to determine if purchases are job-related or otherwise authorized by CPO
rules, policies or procedures. The Cardholder Supervisor’s roles, duties, and
responsibilities may include:

Completing the Cardholder and Agency Coordinator training in Edison;
Reviewing all documentation and ensuring it is submitted according to this
Policy and the State Agency’s internal P-Card Procedures, as applicable:
Approving or rejecting all Transactions as to the appropriateness of the
transaction;
Ensuring that all documentation is submitted according to the Statewide
Policy and State Agency’s Name internal P-Card Procedures, as applicable;
Maintaining knowledge of the Statewide Policy and State Agency’s Name
internal P-Card Procedures, as applicable; and
Requesting reasonable spending limits in accordance with the Statewide
Policy and State Agency’s Name internal P-Card Procedures, as applicable.
Add other, non-conflicting responsibilities to reflect your Agency’s needs.
Any one Agency may have several Cardholder Supervisors.
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REQUEST: Revise the State Agency P-Card Procedures Model as follows:

STATE AGENCY P-CARD PROCEDURES MODEL

Instructions: This model serves as a guide if a State Agency chooses to develop its own internal P-Card procedures and is
intended to have the flexibility to adjust to each State Agency’s specific needs. Any State Agency P-Card Procedures should
align with CPO Policy 2015-010, Statewide Payment Card Policy and Procedures and must be submitted for review and approval
by the Statewide P-Card Program Director and the Comptroller of the Treasury. Replace or otherwise address red instructional
text as indicated and submit completed procedures in a digital file (DOC format) to: P.Card@tn.gov and copy to:
cpc@cotcpce.zendesk.com.

If a State Agency chooses not to develop its own internal procedures, then the presumption is that the State Agency is following
CPO Policy 2015-010, Statewide Payment Card Policy and Procedures and will coordinate State Agency Employee roles with the
Statewide P-Card Program Administration Team.

4. Records Retention Requirements.
The Office of the Secretary of State oversees Tennessee’s Records Management Division, the
State Agency that provides guidance on disposition, retention, and destruction of state records.
Records Disposition Authority (RDA) SW23 applies to most P-Card documents. RDA SW23
requires that State Agencies maintain documents related to P-Card use for five (5) years and
destroy them at the end of the five-year period. RDA SW48 requires that State Agencies
maintain documents related to P-Card issuance for at least 5 years or for the duration of the
card holder's P-Card purchasing role in the program, whichever is longer.
P-Card documents may be maintained in either paper or electronic format, so long as
the electronic content has been verified for completeness, accuracy, and usability.
RDAss are available in their entirety at https://sos.tn.gov/rmd.

Describe your Agency’s process for maintaining and destroying P-Card documents; include
whether documents will be maintained in paper format, electronic format, or both.

5. P-Card Program Roles and Responsibilities.

5.1.  State Agency P-Card Program Coordinator.

The State Agency P-Card Program Coordinator serves as the main point-of-contact
between the State Agency Name and the Statewide P-Card Program Administration
Team. State Agency’s Name must provide the Statewide P-Card Program Administration
Team written notice within five (5) business days of any changes in status of the State
Agency P-Card Program Coordinator.

The State Agency P-Card Program Coordinator’s role, duties, and responsibilities
include:

e Completing the Cardholder and Agency Coordinator training in Edison;

e (ollaborating with the State Agency Name’s [insert title of the person who
serves as the Agency’s Fiscal Director| to develop and maintain the State
Agency’s Name internal P-Card Procedures to address policy areas unique to
the State Agency’s Name or that are not covered by this Policy, as applicable;
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e Working with State Agency management to identify job titles, positions, or
Edison roles that require use of a P-Card or Virtual P-Card;

e Working with State Agency Name management to determine appropriate
Cardholder spending limits based on budget restrictions, job requirements,
historical spending patterns, and overall procurement practices;

e Evaluating Cardholder spending limits against actual usage at least annually;

e Terminating a Cardholder’s status if necessary (e.g., due to separation from
employment, transfer to another State Agency, low P-Card usage) and
cancelling a P-Card;

e Ensuring Agency-wide reconciliation procedures support timely verification
and allocation of transactions to the chart of accounts at least monthly;

¢ Ensuring that transactions are reconciled and supported by adequate
documentation; and

e Ensuring that Cardholder Profiles permit MCC groups that a Cardholder needs
to meet his or her job requirements.

e Add other, non-conflicting responsibilities to reflect your Agency’s needs

5.2.  Cardholder Supervisors.

Cardholder Supervisors must have a thorough knowledge of the Cardholders’ job
responsibilities to determine if purchases are job-related or otherwise authorized by CPO
rules, policies or procedures. The Cardholder Supervisor’s roles, duties, and
responsibilities may include:

e Completing the Cardholder and Agency Coordinator training in Edison;

e Reviewing all documentation and ensuring it is submitted according to this
Policy and the State Agency’s internal P-Card Procedures, as applicable:

e Approving or rejecting all Transactions as to the appropriateness of the
transaction;

¢ Ensuring that all documentation is submitted according to the Statewide
Policy and State Agency’s Name internal P-Card Procedures, as applicable;

e Maintaining knowledge of the Statewide Policy and State Agency’s Name
internal P-Card Procedures, as applicable; and

e Requesting reasonable spending limits in accordance with the Statewide
Policy and State Agency’s Name internal P-Card Procedures, as applicable.

e Add other, non-conflicting responsibilities to reflect your Agency’s needs.

Any one Agency may have several Cardholder Supervisors.
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REQUEST: Revise the following “Prohibited Contract Terms” in the FA, NC, and RV,

D.#.

and Edison configurator contract templates as follows:

Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Pub-Ch-
113,-§5Tenn. Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor
acknowledges, understands, and agrees that the inclusion of a term or condition prohibited by

Tenn. Code Ann. § 12-3-515Pub—Ch—1143,-§-5, shall be null and void and the Contract shall be
enforceable as if the Contract did not contain such term or condition.
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REQUEST: Revise the following “Prohibited Contract Terms” in the FA, NC, and RV,

D.#.

and Edison configurator contract templates as follows:

Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Tenn.

Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor acknowledges,
understands, and agrees that the inclusion of a term or condition prohibited by Tenn. Code Ann. §
12-3-515, shall be null and void and the Contract shall be enforceable as if the Contract did not
contain such term or condition.
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REQUEST: Revise the Prohibition of lllegal Immigrants contract term in all applicable
models and templates as follows:

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

a. The Contractor agrees that the Contractor shall not knowingly utilize the services of an
illegal immigrant in the performance of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract. The Contractor shall reaffirm this attestation_-in-writing;
by submitting to the State a completed and-sighed-copy-ofthe-documentAttestation
(accessible through the Edison Supplier Portal) and included at Attachment Reference,
semi-annually during the Term. If the Contractor is a party to more than one contract
with the State, the Contractor may submit one attestation that applies to all contracts
with the State. All Contractor attestations shall be maintained by the Contractor and
made available to State officials upon request.

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

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

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.
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

If the attestation applies to more than one
contract, modify this row accordingly.

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

EDISON VENDOR IDENTIFICATION NUMBER:

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

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. Attach evidence
documenting the individual’s authority to contractually bind the Contractor, unless the signatory is the Contractor’s chief
executive or president.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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REQUEST: Revise the Prohibition of lllegal Inmigrants contract term in all applicable
models and templates as follows:

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

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

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

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

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.
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

If the attestation applies to more than one
contract, modify this row accordingly.

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

EDISON VENDOR IDENTIFICATION NUMBER:

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

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. Attach evidence
documenting the individual’s authority to contractually bind the Contractor, unless the signatory is the Contractor’s chief
executive or president.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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NO COST TEMPLATE (NC)

This No Cost Template is appropriate when the contract does not result in a pecuniary obligation between the State and

the contracting party.

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

Use of this template shall require an approved Special Contract Request.

Complete form fields and follow, replace, or otherwise address red instructional text (e.g., State Agency
Name, amount, will/will not) as indicated and with conforming font and color.

Complete summary cover sheet fields as indicated within the template.

Ownership/Control

optional — procuring party's ownership/control.

Minority Business Enterprise (MBE): select if a minority-owned business, which means a
continuing, independent, for profit business that performs a commercially useful function, and is at
least fifty-one percent (51%) owned and controlled by one (1) or more minority individuals who are
impeded from normal entry into the economic mainstream because of past practices of
discrimination based on race or ethnic background.

Identify the applicable Minority if known. Minority means a person who is a citizen or lawful
permanent resident of the United States and who is:

(A) African American, a person having origins in any of the black racial groups of Africa;

(B) Asian American, a person having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent, or the Pacific Islands;

(C) Hispanic American, a person of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race;

(D) Native American, a person having origins in any of the original peoples of North
America.

Woman Business Enterprise (WBE): select if a woman-owned business, which means a woman-
owned business that is a continuing, independent, for profit business that performs a
commercially useful function, and is at least fifty-one percent (51%) owned and controlled by one
or more women; or, in the case of any publicly owned business, at least fifty-one-percent (51%) of
the stock of which is owned and controlled by one (1) or more women and whose management
and daily business operations are under the control of one (1) or more women.

Service-Disabled Veteran Enterprise (SDVBE): select if a Tennessee service-disabled veteran-
owned business, which means a service-disabled veteran-owned business that is a continuing,
independent, for profit business located in this state that performs a commercially useful function
and:

(A) Is at least fifty-one percent (51%) owned and controlled by one (1) or more service-
disabled veterans;

(B) In the case of a business solely owned by one (1) service-disabled veteran and such
person’s spouse, is at least fifty percent (50%) owned and controlled by the service-
disabled veteran; or

(C) In the case of any publicly owned business, at least fifty-one percent (51%) of the stock
of which is owned and controlled by one (1) or more service-disabled veterans and
whose management and daily business operations are under the control of one (1) or
more service-disabled veteran.

Disabled Owned Businesses (DSBE): select if a business owned by persons with disabilities,
which means a continuing, independent, for-profit business that performs a commercially useful
function, and is at least fifty-one percent (51%) owned and controlled by one (1) or more persons
with a disability; or, in the case of any publicly owned business, at least fifty-one percent (51%) of
the stock of which is owned and controlled by one (1) or more persons with a disability and whose
management and under the control of one (1) or more persons with a disability.
Small Business Enterprise (SBE): select if a small business, which means a business that is a
continuing, independent, for profit business which performs a commercially useful function with
residence in Tennessee and has gross receipts of no more than ten million dollars ($10,000,000)
averaged over a three-year period or employs no more than ninety-nine (99) persons on a full-
time basis.
Non-Minority/Disadvantaged if the contractor is not = 51% owned or controlled by minority or
disadvantaged persons & is not a small business.
= For additional guidance, please visit: https://www.tn.gov/generalservices/procurement/central-
procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/program-
eligibility.html
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A summary cover sheet properly completed and in accordance the template is required for every copy of the
contracting document.

PREAMBLE
Add additional information only if necessary.

A. SCOPE OF SERVICES

Draft the scope of services to clearly, specifically, and definitively detail contractor duties,
responsibilities, and associated performance requirements and describe, in detail, the service and
deliverable requirements and all related specifications.
It is the responsibility of the contracting agency to adequately draft a scope of services, and oversight
examiners will rely on the contracting agency head’s signature on the contract document as certification and
assurance that the proposed scope of services is clear and correct, adequate for all legal and enforcement
purposes, and sufficiently detailed to ensure contractor accountability and results.

B. TERM OF CONTRACT

Do NOT route a contract for approval after the Effective Date.

Procurement professionals should plan procurements and draft the contract with a Term of no
longer than sixty (60) months, including extensions or renewals. A contract requiring a Term
greater than sixty (60) months shall require an approved Rule Exception Request.

Option: Term Renewal or Extension

To reserve the right to extend the Contract’s Term, change the designation of the paragraph under B. to
B.1. and add one or both of the following sections, revising the length of the extension period(s) as
appropriate.

B.#. Renewal Options. This Contract may be renewed upon satisfactory completion of the Term. The
State reserves the right to execute up to number (#) renewal options under the same terms and
conditions for a period not to exceed twelve (12) months each by the State, at the State's sole
option. In no event, however, shall the maximum Term, including all renewals or extensions,
exceed a total of sixty (60) months.

B.#. Term Extension. It is understood and agreed that the State may extend the Term an additional
period of time, not to exceed one hundred-eighty (180) days beyond the expiration date of this
Contract, under the same terms and conditions. In no event, however, shall the maximum Term,
including all extensions or renewals, exceed a total of sixty (60) months.

D. STANDARD TERMS AND CONDITIONS

Do NOT add terms and conditions to section D (additional, necessary terms and conditions may
be added to the section E, Special Terms and Conditions).

Termination for Convenience

Specify whether the termination is immediate, increase, or decrease notice requirement days as
appropriate.

Option: Bilateral Termination

Replace the standard Termination for Convenience section with the following bilateral
termination provision only if the contracting agency can justify that the bilateral provision
is in the best interest of the State.
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Termination for Convenience. The Contract may be terminated by either Party by giving written
notice to the other, at least thirty (30) days before the effective date of termination. Said
termination shall not be deemed a breach of contract. Upon such termination, neither the
State nor the Contractor shall have a right to any actual general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Nondiscrimination
Replace the section with the following ONLY if contracting with a RELIGIOUS ORGANIZATION.

D.#

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the basis
of any classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance

Contractors: The Contractor must execute a business associate agreement (“BAA”) if: (a) the
contracting State Agency is a “covered entity” as defined by the Privacy Rules; and (b) the
Contractor will provide services to the contracting State Agency that involve Contractor’s access
to protected health information (“PHI”) as defined by the Privacy Rules.

Subcontractors: The Contractor must execute a BAA with a subcontractor if the subcontractor
creates, receives, maintains, or transmits PHI on behalf of the Contractor.

Insurance Options

Commercial General Liability, Workers’ Compensation and Employer Liability Insurance, and Automobile
Liability Insurance are included as Mandatory Terms and Conditions. An approved Rule Exception
Request (Risk) is required for any deviations from insurance requirements, including any request to
remove the Commercial General Liability and Workers’ Compensation and Employer Liability insurance
types. Automobile Insurance may be removed without an approved Rule Exception Request if vehicles
will not be used to perform the Scope.

Certain situations call for adjusting the coverage requirements to provide adequate protection to the
State. If the procurement involves activities that present either a higher risk (e.g., heavy machinery,
frequent use of automobiles, medical industry, etc.) or a unique risk (e.g., internet-based services,
employee-committed crime, etc.), please consult with the CPO Risk Manager to determine if a deviation
from the default coverage requirements is appropriate. Enter any revised coverage amounts as “written
amount Dollars (SNUMBER AMOUNT)” and obtain an approved Rule Exception Request (Risk). If
additional insurance coverage is appropriate, add as new subsections and number accordingly.

Option 1: Workers’ Compensation and Employer Liability Insurance — Low Risk Option

Consider the risk of each contract (value, type of services or work provided). Option 1 should only be
used where the risk of the Contractor Employee injury is low. An approved Rule Exception Request (Risk)
is required to use this option. Please consult the CPO Risk Manager if you have any questions.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and
employer liability insurance, the Contractor shall maintain:

i. Workers’ compensation and employer liability insurance in the
amounts required by appropriate state statutes.
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2) If the Contractor certifies that it is exempt from the requirements of Tenn.
Code Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof
of such exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;

ii. The Contractor is a sole proprietor;

iii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;
v. The Contractor is a state or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

Option 2: Professional Liability Insurance

Add the following if the Contract involves professional service providers, e.g., architects, engineers,
consultants, counselors, medical professionals, attorneys, accountants.

D.#.

d. Professional Liability Insurance

1) Professional liability insurance shall be written on an occurrence basis or on a claims-
made basis. If this coverage is written on a claims-made basis, then:

i. The retroactive date must be shown, and must be on or before the earlier of
the Effective Date of the Contract or the beginning of Contract work or
provision of goods and services;

ii. Insurance must be maintained and evidence of insurance must be provided for
at least five (5) full years from the date of the final Contract payment; and

ii. If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date on or prior to the Contract Effective
Date, the Contractor must purchase “extended reporting” or “tail coverage” for
a minimum of five (5) full years from the date of the final Contract payment.

2) Any professional liability insurance policy shall have a limit not less than one million
dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the aggregate;
and

3) If the Contract involves the provision of services by medical professionals, a policy
limit not less than three million ($3,000,000) per claim and three million dollars
($3,000,000) in the aggregate for medical malpractice insurance.

Option 3: Low Risk Insurance for Independent Contractors

Certain situations may arise where the Contract is with an Independent Contractor or otherwise presents
a low risk procurement where standard Template Insurance requirements may not be appropriate but
where best practices would still dictate some level of insurance verification. This option, if approved by
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CPO, replaces the D.3224. Insurance provision in its entirety. An approved Rule Exception Request (Risk)
is required to use this option. Please consult the CPO Risk Manager if you have any questions.

D.2432. Insurance. Contractor shall maintain insurance coverage as specified in this Section. The

State reserves the right to amend or require additional insurance coverage, coverage amounts,
and endorsements required under this Contract. The State reserves the right to require
complete_copies of all required insurance policies, including endorsements required by these
specifications, at any time. If Contractor loses insurance coverage, fails to renew coverage, or
for any reason becomes uninsured during the Term, Contractor shall immediately notify the
State.

The insurance obligations under this Contract shall be: 1—all the insurance coverage
and policy limits carried by or available to the Contractor; or 2—the minimum insurance
coverage requirements and policy limits shown in this Contract; whichever is

greater. Any insurance proceeds or policies in excess of or broader than the minimum
required coverage and minimum required policy limits, which are applicable to a given
loss, shall be available to the State. No representation is made that the minimum
insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor under this Contract. The Contractor shall obtain and maintain, at a
minimum, the following insurance coverage(s) and policy limits.

a. Automobile Liability Insurance

1) In the event that the Contractor (1) owns, leases, or otherwise operates an automotive
vehicle and (2) intends to use such vehicle in furtherance of their Contractual duties or for
regular or periodic transportation onto State property for the purposes of performing the
Contractor’s duties under the Terms of this Contract, then the Contractor shall provide to the
State proof of the Contractor’s automobile liability insurance policy. Such automobile liability
insurance policy shall maintain limits not less than the minimum liability limits established by
the relevant authority under which said vehicle is licensed. Such verification is required
whether or not the State intends to reimburse the Contractor for mileage.

2) If the Contractor DOES NOT (1) own, lease, or otherwise operate an automotive vehicle or
(2) WILL NOT operate or otherwise employ a personal vehicle in furtherance of their
contractual duties or for regular or periodic transportation onto State property for the purposes
of performing the Contractor’s duties under the Terms of this Contract, then the Contractor
shall provide to the State a letter signed by the Contractor certifying as to the above. In the
event that such situation changes over the course of the Term of this Contract as described in
provision 1) above, the Contractor shall inform the State and provide proof of automobile
liability insurance before such time as the Contractor shall use such vehicle in furtherance of
their Contractual duties or for regular or periodic transportation onto State property for the
purposes of performing the Contractor’s duties under the Terms of this Contract.

E. SPECIAL TERMS AND CONDITIONS
Add the following sections as indicated and in the order below. Afterwhich, add other
special terms and conditions sections as appropriate, provided that none conflict with state
interests or standard contract provisions.
Wherever instructions direct legal counsel involvement, compliance will be assumed.
Confidentiality of Records
As appropriate, add the following section or an alternative recommended by the contracting
agency legal counsel.
E.#. 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
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State or acquired by the Contractor on behalf of the State shall be regarded as confidential
information in accordance with the provisions of applicable state and federal law, state and
federal rules and regulations, departmental policy, and ethical standards. Such confidential
information shall not be disclosed, and all necessary steps shall be 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 regulations, departmental policy, and ethical
standards.

The Contractor’s obligations under this section do not apply to information in the public
domain; entering the public domain but not from a breach by the Contractor of this Contract;
previously possessed by the Contractor without written obligations to the State to protect it;
acquired by the Contractor without written restrictions against disclosure from a third party
which, to the Contractor’s knowledge, is free to disclose the information; independently
developed by the Contractor without the use of the 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.

State Furnished Property

Add the following section as appropriate.

E.#. State Furnished Property. The Contractor shall be responsible for the correct use,
maintenance, and protection of all articles of nonexpendable, tangible, personal property
furnished by the State for the Contractor’s temporary use under this Contract. Upon
termination of this Contract, all property furnished shall be returned to the State in good order
and condition as when received, less ordinary wear and tear. Should the property be
destroyed, lost, or stolen, the Contractor shall be responsible to the State for the fair market
value of the property at the time of loss.

Incorporation of Additional Documents
Revise this section as appropriate.
Prohibited Advertising or Marketing
Add the following section as appropriate.

E.#. Prohibited Advertising or Marketing. The Contractor shall not suggest or imply in advertising or
marketing materials that the 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.

Environmental Tobacco Smoke
Add the following section as appropriate.
E.#. Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of

1994” and the Tennessee “Children’s Act for Clean Indoor Air of 1995,” the Contractor shall
prohibit smoking of tobacco products within any indoor premises in which services are
provided pursuant to this Contract to individuals under the age of eighteen (18) years. The
Contractor shall post “no smoking” signs in appropriate, permanent sites within such premises.
This prohibition shall be applicable during all hours, not just the hours in which children are
present. Violators of the prohibition may be subject to civil penalties and fines. This prohibition
shall apply to and be made part of any subcontract related to this Contract.
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Lobbying

Add the following section as appropriate.

E.#. 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 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.

Contractor Commitment to Diversity

Add the following section as appropriate (typically only in standard RFP pro forma contracts).

E.#. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable
business efforts to exceed the commitment to diversity represented by the Contractor’s
proposal responding to RFP-NUMBER (Attachment REFERENCE) and resulting in this
Contract.

The Contractor shall assist the State in monitoring the Contractor’s performance of this
commitment by providing, as requested, a quarterly report of participation in the performance
of this Contract by small business enterprises and businesses owned by minorities, women,
service-disabled veterans, and persons with disabilities. Such reports shall be provided to the
state of Tennessee Governor’s Office of Business Diversity Enterprise in form and substance
as required by said office.

Performance Bond

A Performance Bond requirement is generally not recommended for several reasons. A performance bond
can be very expensive and difficult for any business to obtain, and the requirement makes it virtually
impossible for small and minority businesses to seek contract award. A performance bond is not a usual cost
of doing business, and the cost associated with meeting the requirement will most certainly be passed
directly to the state. Consequently, the requirement will undoubtedly increase state cost. Finally, the benefit
purported to result from a performance bond is highly questionable. This type of bond can be difficult to
enforce, and the state has little or no experience in enforcing such obligations. A performance bond is a poor
insurance policy. There are much better methods for the state to ensure contractor performance (e.g., scope
of service sufficiently detailed to ensure contractor accountability and results; payment methodology
involving contingent, incremental payments; a retention of final payment provision; liquidated damages; and
not least, sound contract management).
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Add the following section only as appropriate, and Provided That the contracting agency legal
counsel: (1) drafts the referenced, state-prescribed, bond form; and (2) makes a determination
that the bond requirement will be reasonably and legally enforceable under the subject contract
as drafted.

E.#.

Performance Bond. The Contractor shall provide to the State a performance bond
guaranteeing full and faithful performance of all undertakings and obligations under this
Contract and in the amount equal to Written Dollar Amount ($Number). The Contractor shall
submit the bond no later than the day immediately preceding the Contract start date and in the
manner and form prescribed by the State (at Attachment Reference hereto), and the bond shall
be issued through a company licensed to issue such a bond in the state of Tennessee. The
performance bond shall guarantee full and faithful performance of all undertakings and
obligations under this Contract for:

a. the Contract term and all extensions thereof; or

b. the first, calendar year of the Contract (ending December 31st following the Contract
start date) in the amount of Written Dollar Amount ($Number) and, thereafter, a new
performance bond in the amount of Written Dollar Amount ($Number) covering each
subsequent calendar year of the contract period. In which case, the Contractor shall
provide such performance bonds to the State no later than each December 10th
preceding the calendar year period covered beginning on January 1st of each year.

Failure to provide to the State the performance bond(s) as required herein prior to the Contract
start date and, as applicable, no later than December 10th preceding each calendar year
period covered beginning on January 1st of each year, shall result in contract termination. The
Contractor understands that the stated amount of the performance bond required hereunder
shall not be reduced during the contract period for any reason.

Copyrights and Patents

Add the following as appropriate if recommended by the contracting agency legal counsel.

E.#.

Intellectual Property Indemnity. 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 or suits which may be brought against the State concerning or arising out of any claim
of an alleged patent, copyright, trade secret or other intellectual property infringement. In any
such claim or action brought against the State, the Contractor shall satisfy and indemnify the
State for the amount of any settlement or final judgment, and the Contractor shall be
responsible for all legal or other fees or expenses incurred by the State arising from any such
claim. The State shall give the Contractor notice of any such claim or suit, however, the failure
of the State to give such notice shall only relieve Contractor of its obligations under this Section
to the extent Contractor can demonstrate actual prejudice arising from the State’s failure to
give notice. This Section shall not grant the Contractor, through its attorneys, the right to
represent the State of Tennessee in any legal matter, as provided in Tenn. Code Ann. § 8-6-
106.

Partial Takeover

Add the following or a similar section as appropriate if recommended by the contracting agency
legal counsel.

E.#.

Partial Takeover. The State may, at its convenience and without cause, exercise a partial
takeover of any service which the Contractor is obligated to perform under this Contract,
including but not limited to any service which is the subject of a subcontract between
Contractor and a third party, although the Contractor is not in Breach (hereinafter referred to as
“Partial Takeover”). Said Partial Takeover shall not be deemed a Breach of Contract by the
State. Contractor shall be given at least 30 days prior written notice of said Partial Takeover
with said notice to specify the area(s) of service the State will assume and the date of said
assumption. Any Partial Takeover by the State shall not alter in any way Contractor’s other
obligations under this Contract. The State may withhold from amounts due the Contractor the
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amount the Contractor would have been paid to deliver the service as determined by the State.
The amounts shall be withheld effective as of the date the State assumes the service. Upon
Partial Takeover, 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.

Disclosure of Personal Identity Information

Add the following section as appropriate.

Disclosure of Personal Identity Information. The Contractor shall report to the State any
instances of unauthorized disclosure of confidential information that come to the attention of
the Contractor. Any such report shall be made by the Contractor within twenty-four (24) hours
after the instance has come to the attention of the Contractor. The Contractor, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals that are
deemed to be part of a potential disclosure. The Contractor shall bear the cost of notification
to individuals having personal identity information involved in a potential disclosure event,
including individual letters and/or public notice.

Transfer of Contractor’s Obligations
Add the following section as appropriate.

Transfer of Contractor’s Obligations.

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

The Contractor (or, if the Contractor no longer exists as a legal entity, the New Entity) will provide
to the State within a reasonable time, information that the State may require about the merger,
acquisition or sale, which may include:

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

ii. evidence of financial solvency and adequate capitalization of the proposed New Entity
which may consist of,

(1) Debt;

(2) Assets;

(3) Liabilities;

(4) Cash flow

(5) Percentage of the total revenues of the company that are represented by this
Contract;

(6) The most recent annual financial reports;

(7) The most recent annual financial reports filed with government agencies, if
applicable.

iii. a complete description of the relationship of any New Entity to any parent company or
subsidiary or division resulting from the merger, acquisition or sale of the original
Contractor's business or the part of the original Contractor's business that provides
services under this Contract or from assumption by, or sale to, another entity of the
contract itself, including:

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

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

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

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

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

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

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

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

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

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

Contractor Hosted Services Requirements and Confidential Data Options

General Instructions:

If the contract will allow a Contractor or Subcontractor to host State services or State data in the cloud
(e.g., Software as a Service (SaaS), Infrastructure as a Service (laaS), Platform as a Service (PaaS)), then
follow the instructions as described in the various options below. Include all applicable sections,
renumbering as may be appropriate.

Section E.#.a: Confidential State Data

If the Contractor or Subcontractor will host data that is deemed confidential by State or Federal statute or
regulation, or process data per the payment card industry (Confidential State Data), including data in
transit, include Section E.#.a. If there is any type of Confidential State Data, also include the standard
language covering Disclosure of Personally Identifiable Information (PIl) from the Section E options
provided in the FA Template.
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Section E.#.b and c. Minimum Requirements and Comptroller Audit Requirements

Include Section E.#.b as minimum Strategic Technology Solutions (STS) requirements and Section E.#.c as
minimum Comptroller audit requirements for all contracts where the Contractor or any Subcontractors
will host State services or State data in the cloud (e.g., Saa$, laaS, PaaS).

Section E.#.e: ACFR or Single Audit Requirements

Add Section E.#.e as an additional Comptroller audit requirement, if the Contractor or Subcontractor will
host services that store or process State financial or other data that (1) is used for reporting through the
State’s Annual Comprehensive Financial Report (ACFR) or (2) is used for demonstrating compliance with
the requirements of Title 2, Code of Federal Regulations, Part 200, “Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards” (Uniform Guidance). The
Contractor must provide to the State a System and Organization Controls (SOC) 1 Type Il or SOC 2 Type Il
audit report annually. The Contractor must also verify that all Subcontractors, including data center
vendors, successfully complete and provide to the State an annual SOC Type Il audit report. Additionally,
the State should consider obtaining and reviewing the latest available SOC report for the Contractor and
Subcontractor prior to the awarding of the Contract. This requirement should be added to the solicitation
Technical Response requirements.

If Section E.#.e, ACFR or Single Audit Requirements is included, remove Section E.#.a.3 unless the contract
will involve CJIS data or FTI data, which requires replacing E.#.a.3 as described in the options below. In
this case, both a SOC Type Il audit report and FEDRAMP authorization are required.

Please direct any questions regarding these requirements to STS, Security Area, or the Comptroller’s
Office, Office of Management Services. Direct any questions regarding the types of Confidential State
Data to STS, Security Area.

Criminal Justice Information Services (“CJIS”) Data

The contracting state agency must obtain prior approval from the Tennessee Bureau of
Investigation (“TBI”) before contracting for external hosting of CJIS data.

Health Insurance Portability and Accountability Act (“HIPAA”) Data

Keep all language in E.#.a, and do the following:

Contractor must enter into a Business Associate Agreement (BAA) with the State. Therefore,
include as a contract attachment a BAA agreement. Please visit the following website link,
available on TEAM TN, for the “HIPAA Business Associate Agreement Example.”

General Requirements

E.#.

Contractor Hosted Services Confidential Data, Audit, and Other Requirements

a. “Confidential State Data” is defined as data deemed confidential by State or
Federal statute or regulation. The Contractor shall protect Confidential State
Data as follows:

(1) The Contractor shall ensure that all Confidential State Data is housed in the
continental United States, inclusive of backup data.

(2) The Contractor shall encrypt Confidential State Data at rest and in transit
using the current version of Federal Information Processing Standard
(“FIPS”) 140-2 or 140-3 (current applicable version) validated encryption
technologies. The State shall control all access to encryption keys. The
Contractor shall provide installation and maintenance support at no cost to
the State.

(3) The Contractor and the Contractor’s processing environment containing
Confidential State Data shall either (1) be in accordance with at least one of
the following security standards: (i) International Standards Organization
(“1SQ”) 27001; (ii) Federal Risk and Authorization Management Program
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(“FedRAMP?”); or (2) be subject to an annual engagement by a CPA firm in
accordance with the standards of the American Institute of Certified Public
Accountants (“AICPA”) for a System and Organization Controls for service
organizations (“SOC”) Type Il audit. The State shall approve the SOC audit
control objectives. The Contractor shall provide proof of current ISO
certification or FedRAMP authorization for the Contractor and
Subcontractor(s), or provide the State with the Contractor’s and
Subcontractor’s annual SOC Type Il audit report within 30 days from when
the CPA firm provides the audit report to the Contractor or Subcontractor.
The Contractor shall submit corrective action plans to the State for any issues
included in the audit report within 30 days after the CPA firm provides the
audit report to the Contractor or Subcontractor.

If the scope of the most recent SOC audit report does not include all of the
current State fiscal year, upon request from the State, the Contractor must
provide to the State a letter from the Contractor or Subcontractor stating
whether the Contractor or Subcontractor made any material changes to their
control environment since the prior audit and, if so, whether the changes, in
the opinion of the Contractor or Subcontractor, would negatively affect the
auditor’s opinion in the most recent audit report.

No additional funding shall be allocated for these certifications,
authorizations, or audits as these are included in the Maximum Liability of
this Contract.

The Contractor must annually perform Penetration Tests and Vulnerability
Assessments against its Processing Environment. “Processing Environment”
shall mean the combination of software and hardware on which the
Application runs. “Application” shall mean the computer code that supports
and accomplishes the State’s requirements as set forth in this Contract.
“Penetration Tests” shall be in the form of attacks on the Contractor’s
computer system, with the purpose of discovering security weaknesses which
have the potential to gain access to the Processing Environment’s features
and data. The “Vulnerability Assessment” shall be designed and executed to
define, identify, and classify the security holes (vulnerabilities) in the
Processing Environment. The Contractor shall allow the State, at its option,
to perform Penetration Tests and Vulnerability Assessments on the
Processing Environment.

Upon State request, the Contractor shall provide a copy of all Confidential
State Data it holds. The Contractor shall provide such data on media and in a
format determined by the State

Upon termination of this Contract and in consultation with the State, the
Contractor shall destroy all Confidential State Data it holds (including any
copies such as backups) in accordance with the current version of National
Institute of Standards and Technology (“NIST”) Special Publication 800-88.
The Contractor shall provide a written confirmation of destruction to the State
within ten (10) business days after destruction.

Minimum Requirements

(1)

The Contractor and all data centers used by the Contractor to host State
data, including those of all Subcontractors, must comply with the State’s
Enterprise Information Security Policies as amended periodically. The
State’s Enterprise Information Security Policies document is found at the
following URL:
https://www.tn.gov/finance/strategic-technology-solutions/strategic-
technology-solutions/sts-security-policies.html.
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(2)

The Contractor agrees to maintain the Application so that it will run on a
current, manufacturer-supported Operating System. “Operating System”
shall mean the software that supports a computer's basic functions, such as
scheduling tasks, executing applications, and controlling peripherals.

If the Application requires middleware or database software, Contractor shall
maintain middleware and database software versions that are at all times
fully compatible with current versions of the Operating System and
Application to ensure that security vulnerabilities are not introduced.

Comptroller Audit Requirements

Bu

Upon reasonable notice and at any reasonable time, the Contractor and
Subcontractor(s) agree to allow the State, the Comptroller of the Treasury, or
their duly appointed representatives to perform information technology control
audits of the Contractor and all Subcontractors used by the Contractor.
Contractor will maintain and cause its Subcontractors to maintain a complete
audit trail of all transactions and activities in connection with this Contract.
Contractor will provide to the State, the Comptroller of the Treasury, or their
duly appointed representatives access to Contractor and Subcontractor(s)
personnel for the purpose of performing the information technology control
audit.

The information technology control audit may include a review of general
controls and application controls. General controls are the policies and
procedures that apply to all or a large segment of the Contractor’s or
Subcontractor’s information systems and applications and include controls
over security management, access controls, configuration management,
segregation of duties, and contingency planning. Application controls are
directly related to the application and help ensure that transactions are
complete, accurate, valid, confidential, and available. The audit shall include
the Contractor’s and Subcontractor’s compliance with the State’s Enterprise
Information Security Policies and all applicable requirements, laws,
regulations or policies.

The audit may include interviews with technical and management personnel,
physical inspection of controls, and review of paper or electronic
documentation.

For any audit issues identified, the Contractor and Subcontractor(s) shall
provide a corrective action plan to the State within 30 days from the
Contractor or Subcontractor receiving the audit report.

Each party shall bear its own expenses incurred while conducting the
information technology controls audit.

siness Continuity Requirements. The Contractor shall maintain set(s) of

documents, instructions, and procedures which enable the Contractor to respond
to accidents, disasters, emergencies, or threats without any stoppage or
hindrance in its key operations (“Business Continuity Requirements”). Business

Co

(1)

ntinuity Requirements shall include:

“Disaster Recovery Capabilities” refer to the actions the Contractor takes to
meet the Recovery Point and Recovery Time Objectives defined below.
Disaster Recovery Capabilities shall meet the following objectives:

i Recovery Point Objective (‘RPQO”). The RPO is defined as the maximum
targeted period in which data might be lost from an IT service due to a
major incident: [NUMBER OF HOURS/MINUTES]
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ii. Recovery Time Objective (“RTO”). The RTO is defined as the targeted
duration of time and a service level within which a business process must
be restored after a disaster (or disruption) in order to avoid unacceptable
consequences associated with a break in business continuity: [NUMBER
OF HOURS/MINUTES]

(2) The Contractor and the Subcontractor(s) shall perform at least one Disaster
Recovery Test every three hundred sixty-five (365) days. A “Disaster
Recovery Test” shall mean the process of verifying the success of the
restoration procedures that are executed after a critical IT failure or disruption
occurs. The Disaster Recovery Test shall use actual State Data Sets that
mirror production data, and success shall be defined as the Contractor
verifying that the Contractor can meet the State’s RPO and RTO
requirements. A “Data Set” is defined as a collection of related sets of
information that is composed of separate elements but can be manipulated as
a unit by a computer. The Contractor shall provide written confirmation to the
State after each Disaster Recover Test that its Disaster Recovery
Capabilities meet the RPO and RTO requirements.

Option: Minimum Requirements
Delete and Replace the standard (b)(1), referring to a URL, if the State’s Enterprise Information
Security Policy will be included as a Contract Attachment.

(1) The Contractor and all data centers used by the Contractor to host State data, including
those of all Subcontractors, must comply with the State’s Enterprise Information Security
Policies. The State’s Enterprise Information Security Policies document is attached to
this Contract at Attachment Reference.

Option: ACFR or Single Audit Requirements

If the contract will involve applications that store or process State financial or other data that is
used for reporting through the State’s Annual Comprehensive Financial Report (ACFR) or for
demonstrating compliance with Uniform Guidance, include Section E.#.e.

e. The Contractor and any Subcontractor used by the Contractor to host State data,
including data center vendors, shall be subject to an annual engagement by a
CPA firm in accordance with the standards of the American Institute of Certified
Public Accountants (“AICPA”) for a System and Organization Controls for service
organizations (“SOC”) Type Il audit. The State shall approve the SOC audit
control objectives. The Contractor shall provide the State with the Contractor’s
and Subcontractor’s annual audit report within 30 days from when the CPA firm
provides the audit report to the Contractor or Subcontractor. The Contractor
shall submit corrective action plans to the State for any issues included in the
audit report within 30 days after the CPA firm provides the audit report to the
Contractor and Subcontractor.

If the scope of the most recent SOC audit report does not include all of the
current State fiscal year, upon request from the State, the Contractor must
provide to the State a letter from the Contractor or Subcontractor stating whether
the Contractor or Subcontractor made any material changes to their control
environment since the prior audit and, if so, whether the changes, in the opinion
of the Contractor or Subcontractor, would negatively affect the auditor’s opinion
in the most recent audit report.
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No additional funding shall be allocated for these audits as they are included in
the Maximum Liability of this Contract.

Option: Federal Risk and Authorization Management Program (“FedRAMP”)
If the contract will involve CJIS dataor FTI datainclude all of the General Requirements above,
except replace section E.#.a.(3) with the following and add each additional requirement as
applicable.

(3) The Contractor shall maintain a Security Management Certification from the
Federal Risk and Authorization Management Program (“FedRAMP”). A “Security
Management Certification” shall mean written confirmation from FedRAMP that
FedRAMP has assessed the Contractor’s information technology Infrastructure,
using a standardized approach to security assessment, authorization, and
continuous monitoring for cloud products and services, and has certified that the
Contractor meets FedRAMP standards. Information technology “Infrastructure”
shall mean the Contractor’s entire collection of hardware, software, networks,
data centers, facilities and related equipment used to develop, test, operate,
monitor, manage and/or support information technology services. The Contractor
shall provide proof of current certification annually and upon State request.

Option: Federal Tax Information (“FTI”) Data

If the contract will contain FTI data, also add the following sentence to the optional section
E.#.a.(3) (FedRAMP) language above. Also include the FTI attachment contained elsewhere in this
FA Template.

Contractor shall meet all applicable requirements of the most current version
of Internal Revenue Service Publication 1075.

Option: Centers for Medicare and Medicaid Services (“CMS”) Data

If the contract will involve CMS data, also add the following sentence to the optional section
E.#.a.(3) (FedRAMP) language above:

Contractor shall meet requirements of current version of Minimum Acceptable
Risk Standards for Exchanges (“MARS-E”) controls.

Option: Payment Card Industry (“PCI”) Data
If the contract will involve PCl data, include all of the General Requirements above, and add the
following as section E.#.a.(5):

(5) Contractor shall be certified to host Payment Card Industry (“PCI”) data in
accordance with the current version of PCI DSS (“Data Security Standard”),
maintained by the PCI Security Standards Council.
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Drug-Free Workplace.
Add the following Section as appropriate:

E. #.

Drug-Free Workplace. The Contractor shall provide a drug-free workplace pursuant to the Drug-

Free Workplace Act of 1988, Title 41 U.S.C. §§ 701, et seq., and the regulations in Title 41
U.S.C.A. §§ 8101 through 81086.

Option: Americans with Disabilities Act.

Add the following section as appropriate.

E#.

Americans with Disabilities Act. The Contractor must comply with the Americans with Disabilities
Act (ADA) of 1990, as amended, including implementing regulations codified at 28 CFR Part 35
"Nondiscrimination on the Basis of Disability in State and Local Government Services" and at 28
CFR Part 36 "Nondiscrimination on the Basis of Disability in Public Accommodations and
Commercial Facilities," and any other laws or regulations governing the provision of services to
persons with a disability, as applicable. For more information, please visit the ADA website:
http://www.ada.gov.

Tennessee Department of Mental Health and Substance Abuse Services
The Tennessee Department of Mental Health and Substance Abuse Services may add the following
Sections as appropriate:

E. #.

Code of Conduct. The Contractor shall ensure that there is a code of conduct applicable to all

Contractor employees that covers, at minimum, business practices, clinical practices, and
workplace interaction. Contractor employees shall conduct their practice in conformity with all
applicable statutes, rules and regulations, and recognized ethical standards pertaining to
Contractor’s profession. Contractor shall develop procedures for reporting violations of the ethical
standards, which shall be communicated to Contractor’s employees, including new hires, on at
least an annual basis. Contractor’s code of conduct shall prohibit Contractor, its officers, directors,
and employees from retaliating against any Contractor employee who reports any violations or
acts or omissions that appear to be violations. Contractor’s non-retaliation policy shall prescribe
discipline for violating the Contractor’s code of conduct. Failure to implement a code of conduct in
accordance with this section and to adequately address suspected violations of the code of
conduct shall entitle the State to exercise any right it has at law or in equity, including, but not
limited to termination of this Contract.

E. #.

Additional Subcontracting Requirements. Contractor shall ensure in all subcontracts between it
and Contractor’s State approved subcontractors that each subcontract shall contain the sections of
"Confidentiality of Records", "HIPAA Compliance", and "Rule 2 Compliance" (as identified by the
section headings) as these may be modified from time to time. Notwithstanding any use of State
approved subcontractors, the Contractor shall be the prime contractor and shall be responsible for
all work performed by its subcontractors or other providers of goods or services.

E.#. Rule 2 Compliance. The State and the Contractor shall comply with the obligations under Rule 2

of the Confidentiality of Alcohol and Drug Abuse Patient Records, and its accompanying
regulations as codified at 42 CFR §§ 2.1, et seq. (“‘Rule 2”).
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a. The Contractor warrants to the State that it is familiar with the requirements of Rule 2
and its accompanying regulations, and that it will comply with all requirements imposed by
Rule 2 during the Term of this Contract.

b. The Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by Rule
2 during the Term of this Contract.

C. The State and the Contractor will execute such documents, including but not limited to
business associate agreements, as required by Rule 2 that are reasonably necessary
for the State and the Contractor to comply with Rule 2. This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by Rule 2 or if Rule 2 permits the State to receive such
information without entering into a business associate agreement or other agreement.

E.#. Prohibitions on Use of Federal Substance Abuse Block Grant Funds. Pursuant to federal law,

Contractor shall not use any funds paid or services rendered under the federal Substance

Abuse Prevention and Treatment Block Grant to supplant any other funds available for the

goods or services provided under this Contract. Contractor shall not use any federal

Substance Abuse Prevention and Treatment Block Grant funds under this Contract for any of

the following purposes:

a. to provide inpatient hospital or inpatient community mental health services;

b. to make cash payments to intended recipients of health services;

C. to purchase or improve land; purchase, construct, or permanently improve (other than
minor remodeling) any building or facility; or purchase major medical equipment;

d. to satisfy any requirement for the expenditure of non-federal funds as a condition for
the receipt of federal funds;

e. to provide financial assistance to any entity other than a public or non-profit entity;

f. to carry out any program of distributing sterile needles for the hypodermic injection of
any illegal drug or distributing bleach for the purpose of cleansing needles for such
hypodermic injection; or

g. to carry out any testing for the etiologic agent for acquired immune deficiency
syndrome unless such testing is accompanied by the appropriate pre-test and post-test
counseling.

License.

If the contract will involve the State granting a license, e.g., use of the State of TN registered trademark, add the
following Section as appropriate:

E.#.

License. State hereby grants to Contractor the non-exclusive, non-transferable license, privilege
and authority to use the Property in connection with the project as approved, set out in this
Contract at Section A/Attachment Reference all other rights being reserved to State for the Term
of this contract as provided below.
a. Property. The “Property” licensed [Insert word portion of mark, if any] mark:
[Insert picture of mark]

i. Exclusivity. None.

i. Territory. Worldwide.
b. Term. Contractor shall begin to use the Property as set out in Contract Section

A/Attachment Reference and shall cease upon termination of the Contract unless

otherwise agreed to herein.
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C. Use Limitations and Collateral Materials. The Property may be used on signs,
promotional materials, marketing materials, Contractor’s visitor website, and/or as
otherwise set out in Contract [insert Contract #], Section A/Attachment Reference. The
License also includes the right to create and use promotional, advertising and packing
material in connection with marketing of the services. In advertising and promoting with
use of the Property, Contractor shall seek prior approval as set out in this Section. The
Contractor does not have any rights to use the Property on any consumer products or
merchandise rights.

d. Use of Signage and Other Materials. Upon expiration of this License, Contractor shall
cease use of the Property on current materials. If this License is terminated earlier then
contemplated by this Contract, Contractor and State shall negotiate in good faith the wind
up of the License.

e. Sub-licensing. Sub-licensing is not allowed.
f. Approvals. All use of the Property shall require State’s prior written approval. Failure to

obtain approvals at all stages shall be cause for termination of Contractor’s use of the
Property, only, and not the remainder of the Contract unless failure to use the Property
results in a material breach.

g. Intellectual Property Notices. The Property shall always be displayed with the “®” symbol
and the following notice shall appear, where space permits, on all marketing or collateral
materials bearing the Property:

[Insert word portion of Mark, if any] is a registered trademark and is used under
license to the Contractor.

h. Exclusive Property of State. The Property is and shall remain the exclusive property of
State and all rights arising from the use of the Property, shall inure to State. Contractor
acknowledges that it does not now have and in the future will not assert any right, title or
interest of any kind or nature whatsoever in or to the Property nor will it change or contest
any of State’s rights therein.

i. Royalty Rate. This License shall be royalty free.

SIGNATURES

Draft the contract so that the signature section immediately follows the previous section text separated by
only one blank line. Do NOT insert an arbitrary page break prior to the signature section.
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NO COST CONTRACT

(no cost contract, involving no monetary obligation between the parties, with an individual,
business, non-profit, or government entity of another state or country)

Begin Date End Date Agency Tracking # Edison ID

Edison Vendor ID
Contractor Legal Entity Name (optional)

Service Caption

Ownership/Control
|:| Minority Business Enterprise (MBE):
|:| African American |:| Asian American |:| Hispanic American |:| Native American
|:| Woman Business Enterprise (WBE)
|:| Service-Disabled Veteran Enterprise (SDVBE)
|:| Disabled Owned Businesses (DSBE)

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

|:| Government |:| Non-Minority/Disadvantaged |:| Other:

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

I:' Competitive Award Describe the competitive award process used. Include Solicitation Number,
if applicable:
|:| Other Describe the non-competitive award process used and submit a Special

Contract Request with the applicable method described, in addition to
selecting the No Cost contract type.

CPO USE - NC
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE AGENCY NAME
AND
CONTRACTOR NAME

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

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

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A. SCOPE OF SERVICES:

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

B. TERM OF CONTRACT:

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

C. PAYMENT TERMS AND CONDITIONS:
There shall be no cost to the State for the performance of services under this Contract.
D. MANDATORY TERMS AND CONDITIONS:

D.1. 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.

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective Party at the appropriate mailing address, facsimile number, or email
address as stated below or any other address provided in writing by a Party.

The State:

State Contact Name & Title
State Agency Name
Address

Email Address
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Telephone # Number
FAX # Number

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number

All instructions, notices, consents, demands, or other communications shall be considered
effectively given 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.

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 effective termination date. Upon such termination, the Contractor shall have no
right to any actual general, special, incidental, consequential, or any other damages whatsoever
of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a 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. 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 beach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract without obtaining the prior
written approval of the State. Notwithstanding any use of 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 of the
use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

Conflicts of Interest. The Contractor warrants that 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 Contractor in
connection with any work contemplated or performed under this Contract.

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

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, creed, color, religion, sex, national origin, or any
other classification protected by federal or state law. The Contractor shall, upon request, show
proof of nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.
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Prohibition of lllegal Immigrants. The requirements of Tennessee 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 hereby 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-sighed-copy-of-the-documentAttestation
(accessible through the Edison Supplier Portal) and included at Attachment Reference,
hereto, 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 Tennessee Code Ann. § 12-3-309 for acts or omissions
occurring after its effective date. This law requires the Chief Procurement Officer 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 period of one year
after a contractor is discovered to have knowingly used the services of illegal immigrants
during the performance of this Contract.

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

Records. The Contractor shall maintain documentation of services rendered under this Contract.
The books, records and documents of the Contractor, insofar as they relate to work performed
under this Contract, shall be maintained for a period of five (5) full years from the final date of this
Contract 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.

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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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 such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the Parties.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. It is expressly acknowledged by the Parties that such Parties are
independent contracting entities and that nothing in this Contract 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
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

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 from any costs to the
State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

State 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, goodwiill,
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.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and 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, without regard to its conflict or choice of law rules. 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 Tennessee Code Ann. §§ 9-8-101-408.

Completeness. This Contract is complete and contains the entire understanding between the

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

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

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

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

any amendment to this Contract, with the latter in time controlling over any earlier amendments;
this Contract with any attachments or exhibits (excluding the items listed at subsections c.
through f., below), which includes [identify attachments and exhibits];

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

the State solicitation, as may be amended, requesting responses in competition for this Contract;
any technical specifications provided to proposers during the procurement process to award this
Contract; and

the Contractor’s response seeking this Contract.

Insurance. Contractor shall maintain insurance coverage as specified in this Section. The State
reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of
insurance coverage, as required, is a material breach of this Contract. If Contractor loses
insurance coverage, fails to renew coverage, or for any reason becomes uninsured during the
Term, Contractor shall immediately notify the State. All insurance companies providing coverage
must be: (a) acceptable to the State; (b) authorized by the Tennessee Department of Commerce
and Insurance (“TDCI”); and (c) rated A- / VII or better by A.M. Best. All coverage must be on a
primary basis and noncontributory with any other insurance or self-insurance carried by the State.
Contractor agrees to name the State as an additional insured on any insurance policy with the
exception of workers’ compensation (employer liability) and professional liability (errors and
omissions) insurance. All policies must contain an endorsement for a waiver of subrogation in
favor of the State. Any deductible or self insured retention (“SIR”) over fifty thousand dollars
($50,000) must be approved by the State. The deductible or SIR and any premiums are the
Contractor’s sole responsibility. The Contractor agrees that the insurance requirements specified
in this Section do not reduce any liability the Contractor has assumed under this Contract
including any indemnification or hold harmless requirements.

To achieve the required coverage amounts, a combination of an otherwise deficient specific
policy and an umbrella policy with an aggregate meeting or exceeding the required coverage
amounts is acceptable. For example: If the required policy limit under this Contract is for two
million dollars ($2,000,000) in coverage, acceptable coverage would include a specific policy
covering one million dollars ($1,000,000) combined with an umbrella policy for an additional one
million dollars ($1,000,000). If the deficient underlying policy is for a coverage area without
aggregate limits (generally Automobile Liability and Employers’ Liability Accident), Contractor
shall provide a copy of the umbrella insurance policy documents to ensure that no aggregate limit
applies to the umbrella policy for that coverage area. In the event that an umbrella policy is being
provided to achieve any required coverage amounts, the umbrella policy shall be accompanied by
an endorsement at least as broad as the Insurance Services Office, Inc. (also known as “ISO”)
“Noncontributory—Other Insurance Condition” endorsement or shall be written on a policy form
that addresses both the primary and noncontributory basis of the umbrella policy if the State is
otherwise named as an additional insured.
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Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and
amounts specified in this Section. The COI must be on a form approved by the TDCI (standard
ACORD form preferred). The COI must list each insurer’s National Association of Insurance
Commissioners (NAIC) number and be signed by an authorized representative of the insurer. The
COI must list the State of Tennessee — CPO Risk Manager, 312 Rosa L. Parks Ave., 3™ floor
Central Procurement Office, Nashville, TN 37243 as the certificate holder. Contractor shall
provide the COI ten (10) business days prior to the Effective Date and again thirty (30) calendar
days before renewal or replacement of coverage. Contractor shall provide the State evidence
that all subcontractors maintain the required insurance or that subcontractors are included under
the Contractor’s policy. At any time, the State may require Contractor to provide a valid COIl.
The Parties agree that failure to provide evidence of insurance coverage as required is a material
breach of this Contract. If Contractor self-insures, then a COI will not be required to prove
coverage. Instead Contractor shall provide a certificate of self-insurance or a letter, on
Contractor’s letterhead, detailing its coverage, policy amounts, and proof of funds to reasonably
cover such expenses. The State reserves the right to require complete copies of all required
insurance policies, including endorsements required by these specifications, at any time.

The State agrees that it shall give written notice to the Contractor as soon as practicable after the
State becomes aware of any claim asserted or made against the State, but in no event later than
thirty (30) calendar days after the State becomes aware of such claim. The failure of the State to
give notice shall only relieve the Contractor of its obligations under this Section to the extent that
the Contractor can demonstrate actual prejudice arising from the failure to give notice. This
Section shall not grant the Contractor or its insurer, through its attorneys, the right to represent
the State in any legal matter, as the right to represent the State is governed by Tenn. Code Ann.
§ 8-6-106.

The insurance obligations under this Contract shall be: (1)—all the insurance coverage and policy
limits carried by the Contractor; or (2)—the minimum insurance coverage requirements and policy
limits shown in this Contract; whichever is greater. Any insurance proceeds in excess of or
broader than the minimum required coverage and minimum required policy limits, which are
applicable to a given loss, shall be available to the State. No representation is made that the
minimum insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor arising under this Contract. The Contractor shall obtain and maintain, at a minimum,
the following insurance coverages and policy limits.

a. Commercial General Liability (“CGL”) Insurance

1) The Contractor shall maintain CGL, which shall be written on an ISO Form CG
00 01 occurrence form (or a substitute form providing equivalent coverage) and
shall cover liability arising from property damage, premises and operations
products and completed operations, bodily injury, personal and advertising injury,
and liability assumed under an insured contract (including the tort liability of
another assumed in a business contract).

The Contractor shall maintain single limits not less than one million dollars
($1,000,000) per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this policy or location of
occurrence or the general aggregate limit shall be twice the required occurrence
limit.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and employer
liability insurance, the Contractor shall maintain:
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i. Workers’ compensation in an amount not less than one million dollars
($1,000,000) including employer liability of one million dollars
($1,000,000) per accident for bodily injury by accident, one million dollars
($1,000,000) policy limit by disease, and one million dollars ($1,000,000)
per employee for bodily injury by disease.

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code
Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof of such
exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;
ii. The Contractor is a sole proprietor;

iii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;
v. The Contractor is a state or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

c. Automobile Liability Insurance

1) The Contractor shall maintain automobile liability insurance which shall cover
liability arising out of any automobile (including owned, leased, hired, and non-
owned automobiles).

2) The Contractor shall maintain bodily injury/property damage with a limit not less
than one million dollars ($1,000,000) per occurrence or combined single limit.

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’ fees, court costs, expert witness fees, and other litigation expenses for the State to
enforce the terms of this Contract.

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

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

Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information Technology for
Economic and Clinical Health (“HITECH”) Act and any other relevant laws and regulations
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regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this section shall
survive the termination of the 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 such 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 Department of Revenue Registration. The Contractor shall comply with all applicable
registration requirements contained in Tenn. Code Ann. § 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 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. 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, disqualified, or presently fall under
any of the prohibitions of sections a-d.
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D.3629.Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Tenn.
Code Ann. § 12-3-515Pub—Ch—113,-§-5, shall be a material provision of this Contract. The
Contractor acknowledges, understands, and agrees that the inclusion of a term or condition
prohibited by Tenn. Code Ann. § 12-3-515Pub-Ch-113,§5, shall be null and void and the Contract
shall be enforceable as if the Contract did not contain such term or condition.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be
subordinate to the Contract’s other terms and conditions.

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

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

STATE AGENCY NAME:

NAME & TITLE DATE
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

EDISON VENDOR IDENTIFICATION NUMBER:

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

CONTRACTOR SIGNATURE

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

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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NO COST TEMPLATE (NC)

This No Cost Template is appropriate when the contract does not result in a pecuniary obligation between the State and

the contracting party.

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

Use of this template shall require an approved Special Contract Request.

Complete form fields and follow, replace, or otherwise address red instructional text (e.g., State Agency
Name, amount, will/will not) as indicated and with conforming font and color.

Complete summary cover sheet fields as indicated within the template.

Ownership/Control

optional — procuring party's ownership/control.

Minority Business Enterprise (MBE): select if a minority-owned business, which means a
continuing, independent, for profit business that performs a commercially useful function, and is at
least fifty-one percent (51%) owned and controlled by one (1) or more minority individuals who are
impeded from normal entry into the economic mainstream because of past practices of
discrimination based on race or ethnic background.

Identify the applicable Minority if known. Minority means a person who is a citizen or lawful
permanent resident of the United States and who is:

(A) African American, a person having origins in any of the black racial groups of Africa;

(B) Asian American, a person having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent, or the Pacific Islands;

(C) Hispanic American, a person of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race;

(D) Native American, a person having origins in any of the original peoples of North
America.

Woman Business Enterprise (WBE): select if a woman-owned business, which means a woman-
owned business that is a continuing, independent, for profit business that performs a
commercially useful function, and is at least fifty-one percent (51%) owned and controlled by one
or more women; or, in the case of any publicly owned business, at least fifty-one-percent (51%) of
the stock of which is owned and controlled by one (1) or more women and whose management
and daily business operations are under the control of one (1) or more women.

Service-Disabled Veteran Enterprise (SDVBE): select if a Tennessee service-disabled veteran-
owned business, which means a service-disabled veteran-owned business that is a continuing,
independent, for profit business located in this state that performs a commercially useful function
and:

(A) Is at least fifty-one percent (51%) owned and controlled by one (1) or more service-
disabled veterans;

(B) In the case of a business solely owned by one (1) service-disabled veteran and such
person’s spouse, is at least fifty percent (50%) owned and controlled by the service-
disabled veteran; or

(C) In the case of any publicly owned business, at least fifty-one percent (51%) of the stock
of which is owned and controlled by one (1) or more service-disabled veterans and
whose management and daily business operations are under the control of one (1) or
more service-disabled veteran.

Disabled Owned Businesses (DSBE): select if a business owned by persons with disabilities,
which means a continuing, independent, for-profit business that performs a commercially useful
function, and is at least fifty-one percent (51%) owned and controlled by one (1) or more persons
with a disability; or, in the case of any publicly owned business, at least fifty-one percent (51%) of
the stock of which is owned and controlled by one (1) or more persons with a disability and whose
management and under the control of one (1) or more persons with a disability.
Small Business Enterprise (SBE): select if a small business, which means a business that is a
continuing, independent, for profit business which performs a commercially useful function with
residence in Tennessee and has gross receipts of no more than ten million dollars ($10,000,000)
averaged over a three-year period or employs no more than ninety-nine (99) persons on a full-
time basis.
Non-Minority/Disadvantaged if the contractor is not = 51% owned or controlled by minority or
disadvantaged persons & is not a small business.
= For additional guidance, please visit: https://www.tn.gov/generalservices/procurement/central-
procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/program-
eligibility.html
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A summary cover sheet properly completed and in accordance the template is required for every copy of the
contracting document.

PREAMBLE
Add additional information only if necessary.

A. SCOPE OF SERVICES

Draft the scope of services to clearly, specifically, and definitively detail contractor duties,
responsibilities, and associated performance requirements and describe, in detail, the service and
deliverable requirements and all related specifications.
It is the responsibility of the contracting agency to adequately draft a scope of services, and oversight
examiners will rely on the contracting agency head’s signature on the contract document as certification and
assurance that the proposed scope of services is clear and correct, adequate for all legal and enforcement
purposes, and sufficiently detailed to ensure contractor accountability and results.

B. TERM OF CONTRACT

Do NOT route a contract for approval after the Effective Date.

Procurement professionals should plan procurements and draft the contract with a Term of no
longer than sixty (60) months, including extensions or renewals. A contract requiring a Term
greater than sixty (60) months shall require an approved Rule Exception Request.

Option: Term Renewal or Extension

To reserve the right to extend the Contract’s Term, change the designation of the paragraph under B. to
B.1. and add one or both of the following sections, revising the length of the extension period(s) as
appropriate.

B.#. Renewal Options. This Contract may be renewed upon satisfactory completion of the Term. The
State reserves the right to execute up to number (#) renewal options under the same terms and
conditions for a period not to exceed twelve (12) months each by the State, at the State's sole
option. In no event, however, shall the maximum Term, including all renewals or extensions,
exceed a total of sixty (60) months.

B.#. Term Extension. It is understood and agreed that the State may extend the Term an additional
period of time, not to exceed one hundred-eighty (180) days beyond the expiration date of this
Contract, under the same terms and conditions. In no event, however, shall the maximum Term,
including all extensions or renewals, exceed a total of sixty (60) months.

D. STANDARD TERMS AND CONDITIONS

Do NOT add terms and conditions to section D (additional, necessary terms and conditions may
be added to the section E, Special Terms and Conditions).

Termination for Convenience

Specify whether the termination is immediate, increase, or decrease notice requirement days as
appropriate.

Option: Bilateral Termination

Replace the standard Termination for Convenience section with the following bilateral
termination provision only if the contracting agency can justify that the bilateral provision
is in the best interest of the State.

140




11-09-23 NC

D.4.

Termination for Convenience. The Contract may be terminated by either Party by giving written
notice to the other, at least thirty (30) days before the effective date of termination. Said
termination shall not be deemed a breach of contract. Upon such termination, neither the
State nor the Contractor shall have a right to any actual general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Nondiscrimination
Replace the section with the following ONLY if contracting with a RELIGIOUS ORGANIZATION.

D.#

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the basis
of any classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance

Contractors: The Contractor must execute a business associate agreement (“BAA”) if: (a) the
contracting State Agency is a “covered entity” as defined by the Privacy Rules; and (b) the
Contractor will provide services to the contracting State Agency that involve Contractor’s access
to protected health information (“PHI”) as defined by the Privacy Rules.

Subcontractors: The Contractor must execute a BAA with a subcontractor if the subcontractor
creates, receives, maintains, or transmits PHI on behalf of the Contractor.

Insurance Options

Commercial General Liability, Workers’ Compensation and Employer Liability Insurance, and Automobile
Liability Insurance are included as Mandatory Terms and Conditions. An approved Rule Exception
Request (Risk) is required for any deviations from insurance requirements, including any request to
remove the Commercial General Liability and Workers’ Compensation and Employer Liability insurance
types. Automobile Insurance may be removed without an approved Rule Exception Request if vehicles
will not be used to perform the Scope.

Certain situations call for adjusting the coverage requirements to provide adequate protection to the
State. If the procurement involves activities that present either a higher risk (e.g., heavy machinery,
frequent use of automobiles, medical industry, etc.) or a unique risk (e.g., internet-based services,
employee-committed crime, etc.), please consult with the CPO Risk Manager to determine if a deviation
from the default coverage requirements is appropriate. Enter any revised coverage amounts as “written
amount Dollars (SNUMBER AMOUNT)” and obtain an approved Rule Exception Request (Risk). If
additional insurance coverage is appropriate, add as new subsections and number accordingly.

Option 1: Workers’ Compensation and Employer Liability Insurance — Low Risk Option

Consider the risk of each contract (value, type of services or work provided). Option 1 should only be
used where the risk of the Contractor Employee injury is low. An approved Rule Exception Request (Risk)
is required to use this option. Please consult the CPO Risk Manager if you have any questions.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and
employer liability insurance, the Contractor shall maintain:

i. Workers’ compensation and employer liability insurance in the
amounts required by appropriate state statutes.
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2) If the Contractor certifies that it is exempt from the requirements of Tenn.
Code Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof
of such exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;

ii. The Contractor is a sole proprietor;

iii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;
v. The Contractor is a state or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

Option 2: Professional Liability Insurance

Add the following if the Contract involves professional service providers, e.g., architects, engineers,
consultants, counselors, medical professionals, attorneys, accountants.

D.#.

d. Professional Liability Insurance

1) Professional liability insurance shall be written on an occurrence basis or on a claims-
made basis. If this coverage is written on a claims-made basis, then:

i. The retroactive date must be shown, and must be on or before the earlier of
the Effective Date of the Contract or the beginning of Contract work or
provision of goods and services;

ii. Insurance must be maintained and evidence of insurance must be provided for
at least five (5) full years from the date of the final Contract payment; and

ii. If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date on or prior to the Contract Effective
Date, the Contractor must purchase “extended reporting” or “tail coverage” for
a minimum of five (5) full years from the date of the final Contract payment.

2) Any professional liability insurance policy shall have a limit not less than one million
dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the aggregate;
and

3) If the Contract involves the provision of services by medical professionals, a policy
limit not less than three million ($3,000,000) per claim and three million dollars
($3,000,000) in the aggregate for medical malpractice insurance.

Option 3: Low Risk Insurance for Independent Contractors

Certain situations may arise where the Contract is with an Independent Contractor or otherwise presents
a low risk procurement where standard Template Insurance requirements may not be appropriate but
where best practices would still dictate some level of insurance verification. This option, if approved by
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CPO, replaces the D.24. Insurance provision in its entirety. An approved Rule Exception Request (Risk) is
required to use this option. Please consult the CPO Risk Manager if you have any questions.

D.24.

Insurance. Contractor shall maintain insurance coverage as specified in this Section. The State

reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. The State reserves the right to require complete
copies of all required insurance policies, including endorsements required by these
specifications, at any time. If Contractor loses insurance coverage, fails to renew coverage, or
for any reason becomes uninsured during the Term, Contractor shall immediately notify the
State.

The insurance obligations under this Contract shall be: 1—all the insurance coverage
and policy limits carried by or available to the Contractor; or 2—the minimum insurance
coverage requirements and policy limits shown in this Contract; whichever is

greater. Any insurance proceeds or policies in excess of or broader than the minimum
required coverage and minimum required policy limits, which are applicable to a given
loss, shall be available to the State. No representation is made that the minimum
insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor under this Contract. The Contractor shall obtain and maintain, at a
minimum, the following insurance coverage(s) and policy limits.

a. Automobile Liability Insurance

1) In the event that the Contractor (1) owns, leases, or otherwise operates an automotive
vehicle and (2) intends to use such vehicle in furtherance of their Contractual duties or for
regular or periodic transportation onto State property for the purposes of performing the
Contractor’s duties under the Terms of this Contract, then the Contractor shall provide to the
State proof of the Contractor’s automobile liability insurance policy. Such automobile liability
insurance policy shall maintain limits not less than the minimum liability limits established by
the relevant authority under which said vehicle is licensed. Such verification is required
whether or not the State intends to reimburse the Contractor for mileage.

2) If the Contractor DOES NOT (1) own, lease, or otherwise operate an automotive vehicle or
(2) WILL NOT operate or otherwise employ a personal vehicle in furtherance of their
contractual duties or for regular or periodic transportation onto State property for the purposes
of performing the Contractor’s duties under the Terms of this Contract, then the Contractor
shall provide to the State a letter signed by the Contractor certifying as to the above. In the
event that such situation changes over the course of the Term of this Contract as described in
provision 1) above, the Contractor shall inform the State and provide proof of automobile
liability insurance before such time as the Contractor shall use such vehicle in furtherance of
their Contractual duties or for regular or periodic transportation onto State property for the
purposes of performing the Contractor’s duties under the Terms of this Contract.

SPECIAL TERMS AND CONDITIONS

Add the following sections as indicated and in the order below. Afterwhich, add other
special terms and conditions sections as appropriate, provided that none conflict with state
interests or standard contract provisions.

Wherever instructions direct legal counsel involvement, compliance will be assumed.

Confidentiality of Records

As appropriate, add the following section or an alternative recommended by the contracting
agency legal counsel.

E.#.

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
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State or acquired by the Contractor on behalf of the State shall be regarded as confidential
information in accordance with the provisions of applicable state and federal law, state and
federal rules and regulations, departmental policy, and ethical standards. Such confidential
information shall not be disclosed, and all necessary steps shall be 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 regulations, departmental policy, and ethical
standards.

The Contractor’s obligations under this section do not apply to information in the public
domain; entering the public domain but not from a breach by the Contractor of this Contract;
previously possessed by the Contractor without written obligations to the State to protect it;
acquired by the Contractor without written restrictions against disclosure from a third party
which, to the Contractor’s knowledge, is free to disclose the information; independently
developed by the Contractor without the use of the 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.

State Furnished Property

Add the following section as appropriate.

E.#. State Furnished Property. The Contractor shall be responsible for the correct use,
maintenance, and protection of all articles of nonexpendable, tangible, personal property
furnished by the State for the Contractor’s temporary use under this Contract. Upon
termination of this Contract, all property furnished shall be returned to the State in good order
and condition as when received, less ordinary wear and tear. Should the property be
destroyed, lost, or stolen, the Contractor shall be responsible to the State for the fair market
value of the property at the time of loss.

Incorporation of Additional Documents
Revise this section as appropriate.
Prohibited Advertising or Marketing
Add the following section as appropriate.

E.#. Prohibited Advertising or Marketing. The Contractor shall not suggest or imply in advertising or
marketing materials that the 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.

Environmental Tobacco Smoke
Add the following section as appropriate.
E.#. Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of

1994” and the Tennessee “Children’s Act for Clean Indoor Air of 1995,” the Contractor shall
prohibit smoking of tobacco products within any indoor premises in which services are
provided pursuant to this Contract to individuals under the age of eighteen (18) years. The
Contractor shall post “no smoking” signs in appropriate, permanent sites within such premises.
This prohibition shall be applicable during all hours, not just the hours in which children are
present. Violators of the prohibition may be subject to civil penalties and fines. This prohibition
shall apply to and be made part of any subcontract related to this Contract.
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Lobbying

Add the following section as appropriate.

E.#. 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 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.

Contractor Commitment to Diversity

Add the following section as appropriate (typically only in standard RFP pro forma contracts).

E.#. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable
business efforts to exceed the commitment to diversity represented by the Contractor’s
proposal responding to RFP-NUMBER (Attachment REFERENCE) and resulting in this
Contract.

The Contractor shall assist the State in monitoring the Contractor’s performance of this
commitment by providing, as requested, a quarterly report of participation in the performance
of this Contract by small business enterprises and businesses owned by minorities, women,
service-disabled veterans, and persons with disabilities. Such reports shall be provided to the
state of Tennessee Governor’s Office of Business Diversity Enterprise in form and substance
as required by said office.

Performance Bond

A Performance Bond requirement is generally not recommended for several reasons. A performance bond
can be very expensive and difficult for any business to obtain, and the requirement makes it virtually
impossible for small and minority businesses to seek contract award. A performance bond is not a usual cost
of doing business, and the cost associated with meeting the requirement will most certainly be passed
directly to the state. Consequently, the requirement will undoubtedly increase state cost. Finally, the benefit
purported to result from a performance bond is highly questionable. This type of bond can be difficult to
enforce, and the state has little or no experience in enforcing such obligations. A performance bond is a poor
insurance policy. There are much better methods for the state to ensure contractor performance (e.g., scope
of service sufficiently detailed to ensure contractor accountability and results; payment methodology
involving contingent, incremental payments; a retention of final payment provision; liquidated damages; and
not least, sound contract management).
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Add the following section only as appropriate, and Provided That the contracting agency legal
counsel: (1) drafts the referenced, state-prescribed, bond form; and (2) makes a determination
that the bond requirement will be reasonably and legally enforceable under the subject contract
as drafted.

E.#.

Performance Bond. The Contractor shall provide to the State a performance bond
guaranteeing full and faithful performance of all undertakings and obligations under this
Contract and in the amount equal to Written Dollar Amount ($Number). The Contractor shall
submit the bond no later than the day immediately preceding the Contract start date and in the
manner and form prescribed by the State (at Attachment Reference hereto), and the bond shall
be issued through a company licensed to issue such a bond in the state of Tennessee. The
performance bond shall guarantee full and faithful performance of all undertakings and
obligations under this Contract for:

a. the Contract term and all extensions thereof; or

b. the first, calendar year of the Contract (ending December 31st following the Contract
start date) in the amount of Written Dollar Amount ($Number) and, thereafter, a new
performance bond in the amount of Written Dollar Amount ($Number) covering each
subsequent calendar year of the contract period. In which case, the Contractor shall
provide such performance bonds to the State no later than each December 10th
preceding the calendar year period covered beginning on January 1st of each year.

Failure to provide to the State the performance bond(s) as required herein prior to the Contract
start date and, as applicable, no later than December 10th preceding each calendar year
period covered beginning on January 1st of each year, shall result in contract termination. The
Contractor understands that the stated amount of the performance bond required hereunder
shall not be reduced during the contract period for any reason.

Copyrights and Patents

Add the following as appropriate if recommended by the contracting agency legal counsel.

E.#.

Intellectual Property Indemnity. 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 or suits which may be brought against the State concerning or arising out of any claim
of an alleged patent, copyright, trade secret or other intellectual property infringement. In any
such claim or action brought against the State, the Contractor shall satisfy and indemnify the
State for the amount of any settlement or final judgment, and the Contractor shall be
responsible for all legal or other fees or expenses incurred by the State arising from any such
claim. The State shall give the Contractor notice of any such claim or suit, however, the failure
of the State to give such notice shall only relieve Contractor of its obligations under this Section
to the extent Contractor can demonstrate actual prejudice arising from the State’s failure to
give notice. This Section shall not grant the Contractor, through its attorneys, the right to
represent the State of Tennessee in any legal matter, as provided in Tenn. Code Ann. § 8-6-
106.

Partial Takeover

Add the following or a similar section as appropriate if recommended by the contracting agency
legal counsel.

E.#.

Partial Takeover. The State may, at its convenience and without cause, exercise a partial
takeover of any service which the Contractor is obligated to perform under this Contract,
including but not limited to any service which is the subject of a subcontract between
Contractor and a third party, although the Contractor is not in Breach (hereinafter referred to as
“Partial Takeover”). Said Partial Takeover shall not be deemed a Breach of Contract by the
State. Contractor shall be given at least 30 days prior written notice of said Partial Takeover
with said notice to specify the area(s) of service the State will assume and the date of said
assumption. Any Partial Takeover by the State shall not alter in any way Contractor’s other
obligations under this Contract. The State may withhold from amounts due the Contractor the
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amount the Contractor would have been paid to deliver the service as determined by the State.
The amounts shall be withheld effective as of the date the State assumes the service. Upon
Partial Takeover, 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.

Disclosure of Personal Identity Information

Add the following section as appropriate.

Disclosure of Personal Identity Information. The Contractor shall report to the State any
instances of unauthorized disclosure of confidential information that come to the attention of
the Contractor. Any such report shall be made by the Contractor within twenty-four (24) hours
after the instance has come to the attention of the Contractor. The Contractor, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals that are
deemed to be part of a potential disclosure. The Contractor shall bear the cost of notification
to individuals having personal identity information involved in a potential disclosure event,
including individual letters and/or public notice.

Transfer of Contractor’s Obligations
Add the following section as appropriate.

Transfer of Contractor’s Obligations.

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

The Contractor (or, if the Contractor no longer exists as a legal entity, the New Entity) will provide
to the State within a reasonable time, information that the State may require about the merger,
acquisition or sale, which may include:

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

ii. evidence of financial solvency and adequate capitalization of the proposed New Entity
which may consist of,

(1) Debt;

(2) Assets;

(3) Liabilities;

(4) Cash flow

(5) Percentage of the total revenues of the company that are represented by this
Contract;

(6) The most recent annual financial reports;

(7) The most recent annual financial reports filed with government agencies, if
applicable.

iii. a complete description of the relationship of any New Entity to any parent company or
subsidiary or division resulting from the merger, acquisition or sale of the original
Contractor's business or the part of the original Contractor's business that provides
services under this Contract or from assumption by, or sale to, another entity of the
contract itself, including:

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

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

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

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

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

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

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

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

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

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

Contractor Hosted Services Requirements and Confidential Data Options

General Instructions:

If the contract will allow a Contractor or Subcontractor to host State services or State data in the cloud
(e.g., Software as a Service (SaaS), Infrastructure as a Service (laaS), Platform as a Service (PaaS)), then
follow the instructions as described in the various options below. Include all applicable sections,
renumbering as may be appropriate.

Section E.#.a: Confidential State Data

If the Contractor or Subcontractor will host data that is deemed confidential by State or Federal statute or
regulation, or process data per the payment card industry (Confidential State Data), including data in
transit, include Section E.#.a. If there is any type of Confidential State Data, also include the standard
language covering Disclosure of Personally Identifiable Information (PIl) from the Section E options
provided in the FA Template.
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Section E.#.b and c. Minimum Requirements and Comptroller Audit Requirements

Include Section E.#.b as minimum Strategic Technology Solutions (STS) requirements and Section E.#.c as
minimum Comptroller audit requirements for all contracts where the Contractor or any Subcontractors
will host State services or State data in the cloud (e.g., Saa$, laaS, PaaS).

Section E.#.e: ACFR or Single Audit Requirements

Add Section E.#.e as an additional Comptroller audit requirement, if the Contractor or Subcontractor will
host services that store or process State financial or other data that (1) is used for reporting through the
State’s Annual Comprehensive Financial Report (ACFR) or (2) is used for demonstrating compliance with
the requirements of Title 2, Code of Federal Regulations, Part 200, “Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards” (Uniform Guidance). The
Contractor must provide to the State a System and Organization Controls (SOC) 1 Type Il or SOC 2 Type Il
audit report annually. The Contractor must also verify that all Subcontractors, including data center
vendors, successfully complete and provide to the State an annual SOC Type Il audit report. Additionally,
the State should consider obtaining and reviewing the latest available SOC report for the Contractor and
Subcontractor prior to the awarding of the Contract. This requirement should be added to the solicitation
Technical Response requirements.

If Section E.#.e, ACFR or Single Audit Requirements is included, remove Section E.#.a.3 unless the contract
will involve CJIS data or FTI data, which requires replacing E.#.a.3 as described in the options below. In
this case, both a SOC Type Il audit report and FEDRAMP authorization are required.

Please direct any questions regarding these requirements to STS, Security Area, or the Comptroller’s
Office, Office of Management Services. Direct any questions regarding the types of Confidential State
Data to STS, Security Area.

Criminal Justice Information Services (“CJIS”) Data

The contracting state agency must obtain prior approval from the Tennessee Bureau of
Investigation (“TBI”) before contracting for external hosting of CJIS data.

Health Insurance Portability and Accountability Act (“HIPAA”) Data

Keep all language in E.#.a, and do the following:

Contractor must enter into a Business Associate Agreement (BAA) with the State. Therefore,
include as a contract attachment a BAA agreement. Please visit the following website link,
available on TEAM TN, for the “HIPAA Business Associate Agreement Example.”

General Requirements

E.#.

Contractor Hosted Services Confidential Data, Audit, and Other Requirements

a. “Confidential State Data” is defined as data deemed confidential by State or
Federal statute or regulation. The Contractor shall protect Confidential State
Data as follows:

(1) The Contractor shall ensure that all Confidential State Data is housed in the
continental United States, inclusive of backup data.

(2) The Contractor shall encrypt Confidential State Data at rest and in transit
using the current version of Federal Information Processing Standard
(“FIPS”) 140-2 or 140-3 (current applicable version) validated encryption
technologies. The State shall control all access to encryption keys. The
Contractor shall provide installation and maintenance support at no cost to
the State.

(3) The Contractor and the Contractor’s processing environment containing
Confidential State Data shall either (1) be in accordance with at least one of
the following security standards: (i) International Standards Organization
(“1SQ”) 27001; (ii) Federal Risk and Authorization Management Program
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(“FedRAMP?”); or (2) be subject to an annual engagement by a CPA firm in
accordance with the standards of the American Institute of Certified Public
Accountants (“AICPA”) for a System and Organization Controls for service
organizations (“SOC”) Type Il audit. The State shall approve the SOC audit
control objectives. The Contractor shall provide proof of current ISO
certification or FedRAMP authorization for the Contractor and
Subcontractor(s), or provide the State with the Contractor’s and
Subcontractor’s annual SOC Type Il audit report within 30 days from when
the CPA firm provides the audit report to the Contractor or Subcontractor.
The Contractor shall submit corrective action plans to the State for any issues
included in the audit report within 30 days after the CPA firm provides the
audit report to the Contractor or Subcontractor.

If the scope of the most recent SOC audit report does not include all of the
current State fiscal year, upon request from the State, the Contractor must
provide to the State a letter from the Contractor or Subcontractor stating
whether the Contractor or Subcontractor made any material changes to their
control environment since the prior audit and, if so, whether the changes, in
the opinion of the Contractor or Subcontractor, would negatively affect the
auditor’s opinion in the most recent audit report.

No additional funding shall be allocated for these certifications,
authorizations, or audits as these are included in the Maximum Liability of
this Contract.

The Contractor must annually perform Penetration Tests and Vulnerability
Assessments against its Processing Environment. “Processing Environment”
shall mean the combination of software and hardware on which the
Application runs. “Application” shall mean the computer code that supports
and accomplishes the State’s requirements as set forth in this Contract.
“Penetration Tests” shall be in the form of attacks on the Contractor’s
computer system, with the purpose of discovering security weaknesses which
have the potential to gain access to the Processing Environment’s features
and data. The “Vulnerability Assessment” shall be designed and executed to
define, identify, and classify the security holes (vulnerabilities) in the
Processing Environment. The Contractor shall allow the State, at its option,
to perform Penetration Tests and Vulnerability Assessments on the
Processing Environment.

Upon State request, the Contractor shall provide a copy of all Confidential
State Data it holds. The Contractor shall provide such data on media and in a
format determined by the State

Upon termination of this Contract and in consultation with the State, the
Contractor shall destroy all Confidential State Data it holds (including any
copies such as backups) in accordance with the current version of National
Institute of Standards and Technology (“NIST”) Special Publication 800-88.
The Contractor shall provide a written confirmation of destruction to the State
within ten (10) business days after destruction.

Minimum Requirements

(1)

The Contractor and all data centers used by the Contractor to host State
data, including those of all Subcontractors, must comply with the State’s
Enterprise Information Security Policies as amended periodically. The
State’s Enterprise Information Security Policies document is found at the
following URL:
https://www.tn.gov/finance/strategic-technology-solutions/strategic-
technology-solutions/sts-security-policies.html.
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(2)

The Contractor agrees to maintain the Application so that it will run on a
current, manufacturer-supported Operating System. “Operating System”
shall mean the software that supports a computer's basic functions, such as
scheduling tasks, executing applications, and controlling peripherals.

If the Application requires middleware or database software, Contractor shall
maintain middleware and database software versions that are at all times
fully compatible with current versions of the Operating System and
Application to ensure that security vulnerabilities are not introduced.

Comptroller Audit Requirements

Bu

Upon reasonable notice and at any reasonable time, the Contractor and
Subcontractor(s) agree to allow the State, the Comptroller of the Treasury, or
their duly appointed representatives to perform information technology control
audits of the Contractor and all Subcontractors used by the Contractor.
Contractor will maintain and cause its Subcontractors to maintain a complete
audit trail of all transactions and activities in connection with this Contract.
Contractor will provide to the State, the Comptroller of the Treasury, or their
duly appointed representatives access to Contractor and Subcontractor(s)
personnel for the purpose of performing the information technology control
audit.

The information technology control audit may include a review of general
controls and application controls. General controls are the policies and
procedures that apply to all or a large segment of the Contractor’s or
Subcontractor’s information systems and applications and include controls
over security management, access controls, configuration management,
segregation of duties, and contingency planning. Application controls are
directly related to the application and help ensure that transactions are
complete, accurate, valid, confidential, and available. The audit shall include
the Contractor’s and Subcontractor’s compliance with the State’s Enterprise
Information Security Policies and all applicable requirements, laws,
regulations or policies.

The audit may include interviews with technical and management personnel,
physical inspection of controls, and review of paper or electronic
documentation.

For any audit issues identified, the Contractor and Subcontractor(s) shall
provide a corrective action plan to the State within 30 days from the
Contractor or Subcontractor receiving the audit report.

Each party shall bear its own expenses incurred while conducting the
information technology controls audit.

siness Continuity Requirements. The Contractor shall maintain set(s) of

documents, instructions, and procedures which enable the Contractor to respond
to accidents, disasters, emergencies, or threats without any stoppage or
hindrance in its key operations (“Business Continuity Requirements”). Business

Co

(1)

ntinuity Requirements shall include:

“Disaster Recovery Capabilities” refer to the actions the Contractor takes to
meet the Recovery Point and Recovery Time Objectives defined below.
Disaster Recovery Capabilities shall meet the following objectives:

i Recovery Point Objective (‘RPQO”). The RPO is defined as the maximum
targeted period in which data might be lost from an IT service due to a
major incident: [NUMBER OF HOURS/MINUTES]
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ii. Recovery Time Objective (“RTO”). The RTO is defined as the targeted
duration of time and a service level within which a business process must
be restored after a disaster (or disruption) in order to avoid unacceptable
consequences associated with a break in business continuity: [NUMBER
OF HOURS/MINUTES]

(2) The Contractor and the Subcontractor(s) shall perform at least one Disaster
Recovery Test every three hundred sixty-five (365) days. A “Disaster
Recovery Test” shall mean the process of verifying the success of the
restoration procedures that are executed after a critical IT failure or disruption
occurs. The Disaster Recovery Test shall use actual State Data Sets that
mirror production data, and success shall be defined as the Contractor
verifying that the Contractor can meet the State’s RPO and RTO
requirements. A “Data Set” is defined as a collection of related sets of
information that is composed of separate elements but can be manipulated as
a unit by a computer. The Contractor shall provide written confirmation to the
State after each Disaster Recover Test that its Disaster Recovery
Capabilities meet the RPO and RTO requirements.

Option: Minimum Requirements
Delete and Replace the standard (b)(1), referring to a URL, if the State’s Enterprise Information
Security Policy will be included as a Contract Attachment.

(1) The Contractor and all data centers used by the Contractor to host State data, including
those of all Subcontractors, must comply with the State’s Enterprise Information Security
Policies. The State’s Enterprise Information Security Policies document is attached to
this Contract at Attachment Reference.

Option: ACFR or Single Audit Requirements

If the contract will involve applications that store or process State financial or other data that is
used for reporting through the State’s Annual Comprehensive Financial Report (ACFR) or for
demonstrating compliance with Uniform Guidance, include Section E.#.e.

e. The Contractor and any Subcontractor used by the Contractor to host State data,
including data center vendors, shall be subject to an annual engagement by a
CPA firm in accordance with the standards of the American Institute of Certified
Public Accountants (“AICPA”) for a System and Organization Controls for service
organizations (“SOC”) Type Il audit. The State shall approve the SOC audit
control objectives. The Contractor shall provide the State with the Contractor’s
and Subcontractor’s annual audit report within 30 days from when the CPA firm
provides the audit report to the Contractor or Subcontractor. The Contractor
shall submit corrective action plans to the State for any issues included in the
audit report within 30 days after the CPA firm provides the audit report to the
Contractor and Subcontractor.

If the scope of the most recent SOC audit report does not include all of the
current State fiscal year, upon request from the State, the Contractor must
provide to the State a letter from the Contractor or Subcontractor stating whether
the Contractor or Subcontractor made any material changes to their control
environment since the prior audit and, if so, whether the changes, in the opinion
of the Contractor or Subcontractor, would negatively affect the auditor’s opinion
in the most recent audit report.
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No additional funding shall be allocated for these audits as they are included in
the Maximum Liability of this Contract.

Option: Federal Risk and Authorization Management Program (“FedRAMP”)
If the contract will involve CJIS dataor FTI datainclude all of the General Requirements above,
except replace section E.#.a.(3) with the following and add each additional requirement as
applicable.

(3) The Contractor shall maintain a Security Management Certification from the
Federal Risk and Authorization Management Program (“FedRAMP”). A “Security
Management Certification” shall mean written confirmation from FedRAMP that
FedRAMP has assessed the Contractor’s information technology Infrastructure,
using a standardized approach to security assessment, authorization, and
continuous monitoring for cloud products and services, and has certified that the
Contractor meets FedRAMP standards. Information technology “Infrastructure”
shall mean the Contractor’s entire collection of hardware, software, networks,
data centers, facilities and related equipment used to develop, test, operate,
monitor, manage and/or support information technology services. The Contractor
shall provide proof of current certification annually and upon State request.

Option: Federal Tax Information (“FTI”) Data

If the contract will contain FTI data, also add the following sentence to the optional section
E.#.a.(3) (FedRAMP) language above. Also include the FTI attachment contained elsewhere in this
FA Template.

Contractor shall meet all applicable requirements of the most current version
of Internal Revenue Service Publication 1075.

Option: Centers for Medicare and Medicaid Services (“CMS”) Data

If the contract will involve CMS data, also add the following sentence to the optional section
E.#.a.(3) (FedRAMP) language above:

Contractor shall meet requirements of current version of Minimum Acceptable
Risk Standards for Exchanges (“MARS-E”) controls.

Option: Payment Card Industry (“PCI”) Data
If the contract will involve PCl data, include all of the General Requirements above, and add the
following as section E.#.a.(5):

(5) Contractor shall be certified to host Payment Card Industry (“PCI”) data in
accordance with the current version of PCI DSS (“Data Security Standard”),
maintained by the PCI Security Standards Council.
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Drug-Free Workplace.
Add the following Section as appropriate:

E. #.

Drug-Free Workplace. The Contractor shall provide a drug-free workplace pursuant to the Drug-

Free Workplace Act of 1988, Title 41 U.S.C. §§ 701, et seq., and the regulations in Title 41
U.S.C.A. §§ 8101 through 81086.

Option: Americans with Disabilities Act.

Add the following section as appropriate.

E#.

Americans with Disabilities Act. The Contractor must comply with the Americans with Disabilities
Act (ADA) of 1990, as amended, including implementing regulations codified at 28 CFR Part 35
"Nondiscrimination on the Basis of Disability in State and Local Government Services" and at 28
CFR Part 36 "Nondiscrimination on the Basis of Disability in Public Accommodations and
Commercial Facilities," and any other laws or regulations governing the provision of services to
persons with a disability, as applicable. For more information, please visit the ADA website:
http://www.ada.gov.

Tennessee Department of Mental Health and Substance Abuse Services
The Tennessee Department of Mental Health and Substance Abuse Services may add the following
Sections as appropriate:

E. #.

Code of Conduct. The Contractor shall ensure that there is a code of conduct applicable to all

Contractor employees that covers, at minimum, business practices, clinical practices, and
workplace interaction. Contractor employees shall conduct their practice in conformity with all
applicable statutes, rules and regulations, and recognized ethical standards pertaining to
Contractor’s profession. Contractor shall develop procedures for reporting violations of the ethical
standards, which shall be communicated to Contractor’s employees, including new hires, on at
least an annual basis. Contractor’s code of conduct shall prohibit Contractor, its officers, directors,
and employees from retaliating against any Contractor employee who reports any violations or
acts or omissions that appear to be violations. Contractor’s non-retaliation policy shall prescribe
discipline for violating the Contractor’s code of conduct. Failure to implement a code of conduct in
accordance with this section and to adequately address suspected violations of the code of
conduct shall entitle the State to exercise any right it has at law or in equity, including, but not
limited to termination of this Contract.

E. #.

Additional Subcontracting Requirements. Contractor shall ensure in all subcontracts between it
and Contractor’s State approved subcontractors that each subcontract shall contain the sections of
"Confidentiality of Records", "HIPAA Compliance", and "Rule 2 Compliance" (as identified by the
section headings) as these may be modified from time to time. Notwithstanding any use of State
approved subcontractors, the Contractor shall be the prime contractor and shall be responsible for
all work performed by its subcontractors or other providers of goods or services.

E.#. Rule 2 Compliance. The State and the Contractor shall comply with the obligations under Rule 2

of the Confidentiality of Alcohol and Drug Abuse Patient Records, and its accompanying
regulations as codified at 42 CFR §§ 2.1, et seq. (“‘Rule 2”).
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a. The Contractor warrants to the State that it is familiar with the requirements of Rule 2
and its accompanying regulations, and that it will comply with all requirements imposed by
Rule 2 during the Term of this Contract.

b. The Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by Rule
2 during the Term of this Contract.

C. The State and the Contractor will execute such documents, including but not limited to
business associate agreements, as required by Rule 2 that are reasonably necessary
for the State and the Contractor to comply with Rule 2. This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by Rule 2 or if Rule 2 permits the State to receive such
information without entering into a business associate agreement or other agreement.

E.#. Prohibitions on Use of Federal Substance Abuse Block Grant Funds. Pursuant to federal law,

Contractor shall not use any funds paid or services rendered under the federal Substance

Abuse Prevention and Treatment Block Grant to supplant any other funds available for the

goods or services provided under this Contract. Contractor shall not use any federal

Substance Abuse Prevention and Treatment Block Grant funds under this Contract for any of

the following purposes:

a. to provide inpatient hospital or inpatient community mental health services;

b. to make cash payments to intended recipients of health services;

C. to purchase or improve land; purchase, construct, or permanently improve (other than
minor remodeling) any building or facility; or purchase major medical equipment;

d. to satisfy any requirement for the expenditure of non-federal funds as a condition for
the receipt of federal funds;

e. to provide financial assistance to any entity other than a public or non-profit entity;

f. to carry out any program of distributing sterile needles for the hypodermic injection of
any illegal drug or distributing bleach for the purpose of cleansing needles for such
hypodermic injection; or

g. to carry out any testing for the etiologic agent for acquired immune deficiency
syndrome unless such testing is accompanied by the appropriate pre-test and post-test
counseling.

License.

If the contract will involve the State granting a license, e.g., use of the State of TN registered trademark, add the
following Section as appropriate:

E.#.

License. State hereby grants to Contractor the non-exclusive, non-transferable license, privilege
and authority to use the Property in connection with the project as approved, set out in this
Contract at Section A/Attachment Reference all other rights being reserved to State for the Term
of this contract as provided below.
a. Property. The “Property” licensed [Insert word portion of mark, if any] mark:
[Insert picture of mark]

i. Exclusivity. None.

i. Territory. Worldwide.
b. Term. Contractor shall begin to use the Property as set out in Contract Section

A/Attachment Reference and shall cease upon termination of the Contract unless

otherwise agreed to herein.
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C. Use Limitations and Collateral Materials. The Property may be used on signs,
promotional materials, marketing materials, Contractor’s visitor website, and/or as
otherwise set out in Contract [insert Contract #], Section A/Attachment Reference. The
License also includes the right to create and use promotional, advertising and packing
material in connection with marketing of the services. In advertising and promoting with
use of the Property, Contractor shall seek prior approval as set out in this Section. The
Contractor does not have any rights to use the Property on any consumer products or
merchandise rights.

d. Use of Signage and Other Materials. Upon expiration of this License, Contractor shall
cease use of the Property on current materials. If this License is terminated earlier then
contemplated by this Contract, Contractor and State shall negotiate in good faith the wind
up of the License.

e. Sub-licensing. Sub-licensing is not allowed.
f. Approvals. All use of the Property shall require State’s prior written approval. Failure to

obtain approvals at all stages shall be cause for termination of Contractor’s use of the
Property, only, and not the remainder of the Contract unless failure to use the Property
results in a material breach.

g. Intellectual Property Notices. The Property shall always be displayed with the “®” symbol
and the following notice shall appear, where space permits, on all marketing or collateral
materials bearing the Property:

[Insert word portion of Mark, if any] is a registered trademark and is used under
license to the Contractor.

h. Exclusive Property of State. The Property is and shall remain the exclusive property of
State and all rights arising from the use of the Property, shall inure to State. Contractor
acknowledges that it does not now have and in the future will not assert any right, title or
interest of any kind or nature whatsoever in or to the Property nor will it change or contest
any of State’s rights therein.

i. Royalty Rate. This License shall be royalty free.

SIGNATURES

Draft the contract so that the signature section immediately follows the previous section text separated by
only one blank line. Do NOT insert an arbitrary page break prior to the signature section.
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NO COST CONTRACT

(no cost contract, involving no monetary obligation between the parties, with an individual,
business, non-profit, or government entity of another state or country)

Begin Date End Date Agency Tracking # Edison ID

Edison Vendor ID
Contractor Legal Entity Name (optional)

Service Caption

Ownership/Control
|:| Minority Business Enterprise (MBE):
|:| African American |:| Asian American |:| Hispanic American |:| Native American
|:| Woman Business Enterprise (WBE)
|:| Service-Disabled Veteran Enterprise (SDVBE)
|:| Disabled Owned Businesses (DSBE)

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

|:| Government |:| Non-Minority/Disadvantaged |:| Other:

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

I:' Competitive Award Describe the competitive award process used. Include Solicitation Number,
if applicable:
|:| Other Describe the non-competitive award process used and submit a Special

Contract Request with the applicable method described, in addition to
selecting the No Cost contract type.

CPO USE - NC
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
STATE AGENCY NAME
AND
CONTRACTOR NAME

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

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

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A. SCOPE OF SERVICES:

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

B. TERM OF CONTRACT:

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

C. PAYMENT TERMS AND CONDITIONS:
There shall be no cost to the State for the performance of services under this Contract.
D. MANDATORY TERMS AND CONDITIONS:

D.1. 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.

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective Party at the appropriate mailing address, facsimile number, or email
address as stated below or any other address provided in writing by a Party.

The State:

State Contact Name & Title
State Agency Name
Address

Email Address
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Telephone # Number
FAX # Number

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number

All instructions, notices, consents, demands, or other communications shall be considered
effectively given 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.

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 effective termination date. Upon such termination, the Contractor shall have no
right to any actual general, special, incidental, consequential, or any other damages whatsoever
of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a 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. 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 beach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract without obtaining the prior
written approval of the State. Notwithstanding any use of 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 of the
use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

Conflicts of Interest. The Contractor warrants that 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 Contractor in
connection with any work contemplated or performed under this Contract.

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

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

159



D.9.

D.10.

D.11.

11-09-23 NC

Prohibition of lllegal Immigrants. The requirements of Tennessee 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 hereby 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 by
submitting to the State a completed Attestation (accessible through the Edison Supplier
Portal) and included at Attachment Reference, hereto, 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.

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.

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.

The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Ann. § 12-3-309 for acts or omissions
occurring after its effective date. This law requires the Chief Procurement Officer 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 period of one year
after a contractor is discovered to have knowingly used the services of illegal immigrants
during the performance of this Contract.

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

Records. The Contractor shall maintain documentation of services rendered under this Contract.
The books, records and documents of the Contractor, insofar as they relate to work performed
under this Contract, shall be maintained for a period of five (5) full years from the final date of this
Contract 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.

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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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 such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the Parties.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. It is expressly acknowledged by the Parties that such Parties are
independent contracting entities and that nothing in this Contract 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
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

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 from any costs to the
State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

State 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, goodwiill,
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.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and 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, without regard to its conflict or choice of law rules. 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 Tennessee Code Ann. §§ 9-8-101-408.

Completeness. This Contract is complete and contains the entire understanding between the

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

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

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

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

any amendment to this Contract, with the latter in time controlling over any earlier amendments;
this Contract with any attachments or exhibits (excluding the items listed at subsections c.
through f., below), which includes [identify attachments and exhibits];

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

the State solicitation, as may be amended, requesting responses in competition for this Contract;
any technical specifications provided to proposers during the procurement process to award this
Contract; and

the Contractor’s response seeking this Contract.

Insurance. Contractor shall maintain insurance coverage as specified in this Section. The State
reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of
insurance coverage, as required, is a material breach of this Contract. If Contractor loses
insurance coverage, fails to renew coverage, or for any reason becomes uninsured during the
Term, Contractor shall immediately notify the State. All insurance companies providing coverage
must be: (a) acceptable to the State; (b) authorized by the Tennessee Department of Commerce
and Insurance (“TDCI”); and (c) rated A- / VII or better by A.M. Best. All coverage must be on a
primary basis and noncontributory with any other insurance or self-insurance carried by the State.
Contractor agrees to name the State as an additional insured on any insurance policy with the
exception of workers’ compensation (employer liability) and professional liability (errors and
omissions) insurance. All policies must contain an endorsement for a waiver of subrogation in
favor of the State. Any deductible or self insured retention (“SIR”) over fifty thousand dollars
($50,000) must be approved by the State. The deductible or SIR and any premiums are the
Contractor’s sole responsibility. The Contractor agrees that the insurance requirements specified
in this Section do not reduce any liability the Contractor has assumed under this Contract
including any indemnification or hold harmless requirements.

To achieve the required coverage amounts, a combination of an otherwise deficient specific
policy and an umbrella policy with an aggregate meeting or exceeding the required coverage
amounts is acceptable. For example: If the required policy limit under this Contract is for two
million dollars ($2,000,000) in coverage, acceptable coverage would include a specific policy
covering one million dollars ($1,000,000) combined with an umbrella policy for an additional one
million dollars ($1,000,000). If the deficient underlying policy is for a coverage area without
aggregate limits (generally Automobile Liability and Employers’ Liability Accident), Contractor
shall provide a copy of the umbrella insurance policy documents to ensure that no aggregate limit
applies to the umbrella policy for that coverage area. In the event that an umbrella policy is being
provided to achieve any required coverage amounts, the umbrella policy shall be accompanied by
an endorsement at least as broad as the Insurance Services Office, Inc. (also known as “ISO”)
“Noncontributory—Other Insurance Condition” endorsement or shall be written on a policy form
that addresses both the primary and noncontributory basis of the umbrella policy if the State is
otherwise named as an additional insured.
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Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and
amounts specified in this Section. The COI must be on a form approved by the TDCI (standard
ACORD form preferred). The COI must list each insurer’s National Association of Insurance
Commissioners (NAIC) number and be signed by an authorized representative of the insurer. The
COI must list the State of Tennessee — CPO Risk Manager, 312 Rosa L. Parks Ave., 3™ floor
Central Procurement Office, Nashville, TN 37243 as the certificate holder. Contractor shall
provide the COI ten (10) business days prior to the Effective Date and again thirty (30) calendar
days before renewal or replacement of coverage. Contractor shall provide the State evidence
that all subcontractors maintain the required insurance or that subcontractors are included under
the Contractor’s policy. At any time, the State may require Contractor to provide a valid COIl.
The Parties agree that failure to provide evidence of insurance coverage as required is a material
breach of this Contract. If Contractor self-insures, then a COI will not be required to prove
coverage. Instead Contractor shall provide a certificate of self-insurance or a letter, on
Contractor’s letterhead, detailing its coverage, policy amounts, and proof of funds to reasonably
cover such expenses. The State reserves the right to require complete copies of all required
insurance policies, including endorsements required by these specifications, at any time.

The State agrees that it shall give written notice to the Contractor as soon as practicable after the
State becomes aware of any claim asserted or made against the State, but in no event later than
thirty (30) calendar days after the State becomes aware of such claim. The failure of the State to
give notice shall only relieve the Contractor of its obligations under this Section to the extent that
the Contractor can demonstrate actual prejudice arising from the failure to give notice. This
Section shall not grant the Contractor or its insurer, through its attorneys, the right to represent
the State in any legal matter, as the right to represent the State is governed by Tenn. Code Ann.
§ 8-6-106.

The insurance obligations under this Contract shall be: (1)—all the insurance coverage and policy
limits carried by the Contractor; or (2)—the minimum insurance coverage requirements and policy
limits shown in this Contract; whichever is greater. Any insurance proceeds in excess of or
broader than the minimum required coverage and minimum required policy limits, which are
applicable to a given loss, shall be available to the State. No representation is made that the
minimum insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor arising under this Contract. The Contractor shall obtain and maintain, at a minimum,
the following insurance coverages and policy limits.

a. Commercial General Liability (“CGL”) Insurance

1) The Contractor shall maintain CGL, which shall be written on an ISO Form CG
00 01 occurrence form (or a substitute form providing equivalent coverage) and
shall cover liability arising from property damage, premises and operations
products and completed operations, bodily injury, personal and advertising injury,
and liability assumed under an insured contract (including the tort liability of
another assumed in a business contract).

The Contractor shall maintain single limits not less than one million dollars
($1,000,000) per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this policy or location of
occurrence or the general aggregate limit shall be twice the required occurrence
limit.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and employer
liability insurance, the Contractor shall maintain:
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i. Workers’ compensation in an amount not less than one million dollars
($1,000,000) including employer liability of one million dollars
($1,000,000) per accident for bodily injury by accident, one million dollars
($1,000,000) policy limit by disease, and one million dollars ($1,000,000)
per employee for bodily injury by disease.

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code
Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof of such
exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;
ii. The Contractor is a sole proprietor;

iii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;
v. The Contractor is a state or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

c. Automobile Liability Insurance

1) The Contractor shall maintain automobile liability insurance which shall cover
liability arising out of any automobile (including owned, leased, hired, and non-
owned automobiles).

2) The Contractor shall maintain bodily injury/property damage with a limit not less
than one million dollars ($1,000,000) per occurrence or combined single limit.

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’ fees, court costs, expert witness fees, and other litigation expenses for the State to
enforce the terms of this Contract.

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

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

Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information Technology for
Economic and Clinical Health (“HITECH”) Act and any other relevant laws and regulations
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regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this section shall
survive the termination of the 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 such 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 Department of Revenue Registration. The Contractor shall comply with all applicable
registration requirements contained in Tenn. Code Ann. § 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 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. 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, disqualified, or presently fall under
any of the prohibitions of sections a-d.
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D.29. Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Tenn.
Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor acknowledges,
understands, and agrees that the inclusion of a term or condition prohibited by Tenn. Code Ann. §
12-3-515, shall be null and void and the Contract shall be enforceable as if the Contract did not
contain such term or condition.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be
subordinate to the Contract’s other terms and conditions.

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

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

STATE AGENCY NAME:

NAME & TITLE DATE
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ATTACHMENT REFERENCE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

EDISON VENDOR IDENTIFICATION NUMBER:

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

CONTRACTOR SIGNATURE

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

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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REQUEST: Revise the RFP Template at Attachment 6.3., Cost Proposal & Evaluation Guide as
follows:

NOTICE: The Evaluation Factor associated with each cost item is for evaluation purposes only. The evaluation
factors do NOT and should NOT be construed as any type of volume guarantee or minimum purchase
quantity. The evaluation factors shall NOT create rights, interests, or claims of entitiement in the
Respondent.

Notwithstanding the cost items herein, pursuant to the second paragraph of the Pro Forma Contract
section C.1. (refer to RFP Attachment 6.6.), “tThe 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.”

This Cost Proposal must be signed, in the space below, by an individual empowered to bind the
Respondent to the provisions of this RFP 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 Respondent.
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REQUEST: Revise the RFP Template at Attachment 6.3., Cost Proposal & Evaluation Guide as
follows:

NOTICE: The Evaluation Factor associated with each cost item is for evaluation purposes only. The evaluation
factors do NOT and should NOT be construed as any type of volume guarantee or minimum purchase
quantity. The evaluation factors shall NOT create rights, interests, or claims of entitiement in the
Respondent.

Notwithstanding the cost items herein, pursuant to the second paragraph of the Pro Forma Contract

section C.1. (refer to RFP Attachment 6.6.), 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.

This Cost Proposal must be signed, in the space below, by an individual empowered to bind the
Respondent to the provisions of this RFP 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 Respondent.
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Request: Revise the optional Insurance Options available in the FA Template by adding the
following coverage:

Option 8: Pollution/Environmental Liability Insurance

Add the following Pollution/Environmental coverage if the Contract involves Contractors using and

transporting chemicals, pesticides, and other types of pollution exposures.

d. Pollution Liability Insurance

1)

2)

The Contractor shall maintain pollution liability insurance, in an amount not less
than one million dollars ($1,000,000) per occurrence and not less than one million
dollars ($1,000,000) in the aggregate, which shall cover liability arising from (i)
bodily injury, property damage, natural resources damages, property loss of
use/revenue, and cleanup due to the release of pollutants; (ii) claims for cleanup
on or off-site resulting from releases, either sudden or gradual, occurring during
construction, operation and testing; (iii) liability arising out of the transportation of
pollutants; (iv) claims for cleanup or third party liability arising from spills from
owned or leased vehicles during construction, operation and testing; and (v)
governmental mandated liability, including fines and penalties, for cleanup arising
from releases or contamination.

If the coverage is on a claims-made policy form, the Contractor must purchase

extended claim reporting or tail coverage for a minimum of five (5) years from the
date of the final contract payment.
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Request: Revise the optional Insurance Options available in the FA Template by adding the
following coverage:

Option 8: Pollution/Environmental Liability Insurance
Add the following Pollution/Environmental coverage if the Contract involves Contractors using and
transporting chemicals, pesticides, and other types of pollution exposures.

1)

2)

d. Pollution Liability Insurance

The Contractor shall maintain pollution liability insurance, in an amount not less
than one million dollars ($1,000,000) per occurrence and not less than one million
dollars ($1,000,000) in the aggregate, which shall cover liability arising from (i)
bodily injury, property damage, natural resources damages, property loss of
use/revenue, and cleanup due to the release of pollutants; (ii) claims for cleanup
on or off-site resulting from releases, either sudden or gradual, occurring during
construction, operation and testing; (iii) liability arising out of the transportation of
pollutants; (iv) claims for cleanup or third party liability arising from spills from
owned or leased vehicles during construction, operation and testing; and (v)
governmental mandated liability, including fines and penalties, for cleanup arising
from releases or contamination.

If the coverage is on a claims-made policy form, the Contractor must purchase
extended claim reporting or tail coverage for a minimum of five (5) years from the
date of the final contract payment.
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REQUEST: Revise the Terms and Conditions for Purchase Orders as follows:

Procurement professionals should complete form fields and follow, replace, or otherwise address red
instructional text (e.g., State Agency Name, amount, will/will not) as indicated and with conforming font
and color._If no other terms, either from the configurator or contract template or model, are being

utilized then these terms and conditions may be included as part of the informal purchase solicitation

process. This paragraph should be deleted before attaching the terms and conditions document the
purchase order.

Terms and Conditions

A. Standard Terms and Conditions

1. Total Purchase Order Amount. In no event shall the liability of the State under this Purchase
Order exceed the Total Purchase Order Amount.

2. Inspection and Acceptance. The State shall have the right to inspect all goods or services
provided by ¥enderContractor under this Purchase Order. If, upon inspection, the State
determines that the goods or services are defective, the State shall notify VenderContractor, and
VenderContractor 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.

3. Modification, Amendment or Change Order. This Purchase Order may be modified only by a
written amendment or change order signed by the State and the VenderContractor.

4. Limitation of Liability. The State shall have no liability except as specifically provided in
this Purchase Order. In no event shall the State be liable to the VenderContractor 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. The
State’s total liability under this Purchase Order or otherwise shall under no circumstances exceed
the Total Purchase Order Amount.

5. Limitation of ¥enderContractor’s Liability. The YenderContractor’s liability for all claims
arising under this Purchase Order shall be limited to an amount equal to two (2) times the Total
Purchase Order Amount. In no event shall this Section limit the VerderContractor’s liability for
intentional torts, criminal acts, fraudulent conduct, or omissions that result in personal injuries or

death.
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6. Termination for Convenience. The State shall have the right to immediately terminate this
Purchase Order, without cause and for any reason, upon written notice to the YenderContractor,
delivered by mail or electronic means. The State’s notice of termination is effective upon the
State’s issuance.

7. Subject to Funds Availability. The State’s payment of this Purchase Order is subject to the
appropriation and availability of State or federal funds. In the event that funds are not
appropriated or are otherwise unavailable, the State reserves the right to terminate this Purchase
Order, effective immediately, upon written notice to the VenderContractor. If the State
terminates this Purchase Order due to lack of funds availability, the VendorContractor 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.

8. Payment of Purchase Order. A payment by the State shall not prejudice the State’s right to
object to or question any payment, invoice, or other matter. A payment by the State shall not be
construed as acceptance of goods delivered, any part of the services provided, or as approval of
any amount invoiced.

9. Deductions. The State reserves the right to deduct from amounts, which are or shall become
due and payable to the VenderContractor, under any contract between the ¥enderContractor and
the State.

10. 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.

11. 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. Contractor does hereby attest, certify, warrant, and assure that it shall not knowingly

utilize the services of an unauthorized immigrant in the performance of this Agreement and shall

not knowingly utilize the services of a subcontractor who will utilize the services of an

unauthorized immigrant in the performance of this Agreement.

1240, Hold Harmless. The VenderContractor 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, omission, or
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negligence on the party of the VenderContractor, its employees, or any other person acting for or
on its or their behalf relating to this Purchase Order. The VenderContractor further agrees it
shall be liable for the reasonable costs of attorneys for the State to enforce the terms of this
Purchase Order.

In the event of any suit or claim, the State and YenderContractor shall give each other immediate
notice and provide all necessary assistance to respond. The State’s failure to give notice shall
only relieve the VenderContractor of its obligations under this Section to the extent that the
VenderContractor can demonstrate actual prejudice arising from the failure to give notice. This
Section shall not grant the YenderContractor, 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.

13. Tennessee Department of Revenue Registration. The Contractor shall comply with all
applicable registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608.

Compliance with applicable registration requirements is a material requirement of this Contract.

14. 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 judegment rendered against them from commission of fraud, or a

criminal offense in connection with obtaining, attempting to obtain, or performing
a public (federal, state, or local) transaction or grant under a public transaction;
violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification, or destruction of records, making false

statements, or receiving stolen property:

C. are not presently indicted or otherwise criminally or civilly charged by a
government entity (federal, state, or local) with commission of any of the offenses

detailed in section b. of this certification; and

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

The Contractor shall provide immediate written notice to the State if at any time it learns that

there was an earlier failure to disclose information or that due to changed circumstances, its

principals or the principals of its subcontractors are excluded, disqualified, or presently fall under

any of the prohibitions of sections a-d.
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15. 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 for the affected obligations 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.

++16. State and Federal Compliance. The VenderContractor shall comply with all applicable
state and federal laws and regulations in the provision of goods or services under this Purchase
Order.

172. Governing Law. This Purchase Order 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 Purchase Order. The VenderContractor acknowledges and agrees that any rights,
claims, or remedies against the State of Tennessee or its employees arising under this Purchase
Order shall be subject to and limited to those rights and remedies available under Tenn. Code
Ann. §§ 9-8-101 through 9-8-407.

18. Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in

Tenn. Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor

acknowledges, understands, and agrees that the inclusion of a term or condition prohibited by
Tenn. Code Ann. § 12-3-515, shall be null and void and the Contract shall be enforceable as if
the Contract did not contain such term or condition.
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193. Entire Agreement. This Purchase Order contains the entire understanding between the
State and the VenderContractor relating to its subject matter, including all terms and conditions
of the parties’ agreement. This Purchase Order supersedes any and all prior understandings,
representations, negotiations, and agreements between the State and the VenderContractor,

whether written or oral.
B. Special Terms and Conditions

1+204. Conflicting Terms and Conditions. Should any of these Special Terms and Conditions in Section
B conflict with the Standard Terms and Conditions in Section A, the Standard Terms and Conditions shall
control.

Add clear, non-conflicting terms and conditions as appropriate. Terms that are included in the FA (fee

for goods or services) Template may be added and re-numbered as appropriate.

Add the following term, “Click-wrap Agreements” if the purchase involves information technology or
otherwise appropriate. If unsure whether the Click-wrap Agreements term is appropriate, consult the
CPO legal team.

#. Click-wrap Agreements. The VenderContractor agrees that click-wrap agreements shall not be
binding upon the State, any State Agency, or any State Employee. No State Employee has the actual or
apparent authority to enter into click-wrap agreements on behalf of the State without the approval of the
Central Procurement Office and the Office of Information Resources. No State employee has the
authority to modify, amend, or supplement this Purchase Order through a click-wrap agreement. This
Purchase Order can only be modified, amended, or supplemented under these terms through an
amendment, reduced to writing, and approved in accordance with the Central Procurement Office’s rules,
policies, and procedures.

Add the following term, “Liens, Encumbrances, and Title” as appropriate.

#. Liens, Encumbrances, and Title. The Contractor owns and has good and marketable title to,
and legal ownership of the goods, free and clear of any and all liens, security interests, pledges,
mortgages, charges, limitations, claims, restrictions, rights of first refusal, rights of first offer,
rights of first negotiation or other encumbrances of any kind or nature (collectively,
“Encumbrances”). Upon delivery, without exception, the State will acquire from the Contractor
legal and beneficial ownership of, good and marketable title to, and all rights to the goods to be
sold to the State by the Contractor, free and clear of all Encumbrances. The Contractor shall,
within ten (10) days after delivery deliver to the State if required by applicable law to establish
or show evidence of ownership, any and all documents or certificates required to establish or
show evidence of the State’s ownership in the goods.

Add the following term, “Iran Divestment Act” to Purchase Orders over $1,000.

#. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons with investment activities in Iran, shall be a material provision of this
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Contract. The Contractor agrees, under penalty of perjury, that to the best of its knowledge and
belief that it is not on the list created pursuant to Tenn. Code Ann. § 12-12-106.

Add the following term, “Federal Awards Procurement Standards” as appropriate.

#. Federal Awards Procurement Standards. If applicable, Contractor agrees to comply with the
requirements of the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards including, but not limited to the Procurement Standards at 2 C.F.R. §§ 200.317 to 200.327.

#. Boycott of Israel. The Contractor certifies that it is not currently engaged in, and covenants that it will
not, for the duration of the Contract, engage in a Boycott of Israel, as that term is defined in Tenn. Code
Ann. § 12-4-119.

Add the following term, “Insurance” as appropriate.

#. Insurance. For the duration of the Contract, Contractor agrees to the following. Contractor’s
failure to maintain or submit evidence of insurance coverage, as required, is a material breach of
the Contract. Contractor will pay for and maintain these minimum limits of insurance coverage:

a. Commercial General Liability insurance coverage with limits not less than $1,000,000
per occurrence and in the ageregate,

b. Automobile Liability insurance coverage covering liability arising out of the operation of
any vehicle with limits not less than $1,000,000 combined single limit,

c. Workers’ Compensation and Employers’ Liability in the amount of $1,000,000.

d. Contractor agrees to designate the State as the Certificate Holder of the insurance
coverages.

e. Contractor agrees to include the State as an additional insured on the Commercial
General Liability and Automobile Liability insurance coverages.

f. Contractor agrees to include an endorsement for a waiver of subrogation for all
coverages.

g. Contractor will provide the State with a Certificate of Insurance, and applicable
endorsement, evidencing such coverages.
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REQUEST: Revise the Terms and Conditions for Purchase Orders as follows:

Procurement professionals should complete form fields and follow, replace, or otherwise address red
instructional text (e.g., State Agency Name, amount, will/will not) as indicated and with conforming font
and color. If no other terms, either from the configurator or contract template or model, are being
utilized then these terms and conditions may be included as part of the informal purchase solicitation
process. This paragraph should be deleted before attaching the terms and conditions document the
purchase order.

Terms and Conditions

A. Standard Terms and Conditions

1. Total Purchase Order Amount. In no event shall the liability of the State under this Purchase
Order exceed the Total Purchase Order Amount.

2. Inspection and Acceptance. The State shall have the right to inspect all goods or services
provided by Contractor under this Purchase Order. 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.

3. Modification, Amendment or Change Order. This Purchase Order may be modified only by a
written amendment or change order signed by the State and the Contractor.

4. Limitation of Liability. The State shall have no liability except as specifically provided in
this Purchase Order. In no event shall 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. The
State’s total liability under this Purchase Order or otherwise shall under no circumstances exceed
the Total Purchase Order Amount.

5. Limitation of Contractor’s Liability. The Contractor’s liability for all claims arising under
this Purchase Order shall be limited to an amount equal to two (2) times the Total Purchase
Order Amount. In no event shall this Section limit the Contractor’s liability for intentional torts,
criminal acts, fraudulent conduct, or omissions that result in personal injuries or death.

6. Termination for Convenience. The State shall have the right to immediately terminate this
Purchase Order, without cause and for any reason, upon written notice to the Contractor,
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delivered by mail or electronic means. The State’s notice of termination is effective upon the
State’s issuance.

7. Subject to Funds Availability. The State’s payment of this Purchase Order is subject to the
appropriation and availability of State or federal funds. In the event that funds are not
appropriated or are otherwise unavailable, the State reserves the right to terminate this Purchase
Order, effective immediately, upon written notice to the Contractor. If the State terminates this
Purchase Order 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.

8. Payment of Purchase Order. A payment by the State shall not prejudice the State’s right to
object to or question any payment, invoice, or other matter. A payment by the State shall not be
construed as acceptance of goods delivered, any part of the services provided, or as approval of

any amount invoiced.

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

10. 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.

11. 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. Contractor does hereby attest, certify, warrant, and assure that it shall not knowingly
utilize the services of an unauthorized immigrant in the performance of this Agreement and shall
not knowingly utilize the services of a subcontractor who will utilize the services of an
unauthorized immigrant in the performance of this Agreement.

12. 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, omission, or
negligence on the party of the Contractor, its employees, or any other person acting for or on its
or their behalf relating to this Purchase Order. The Contractor further agrees it shall be liable for
the reasonable costs of attorneys for the State to enforce the terms of this Purchase Order.
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In the event of any suit or claim, the State and Contractor shall give each other immediate notice
and provide all necessary assistance to respond. The State’s failure to give notice shall only
relieve the Contractor of its obligations under this Section to the extent that the Contractor can
demonstrate actual prejudice arising from the failure to give notice. This Section shall not grant
the Contractor, through its attorneys, the right to represent the State in any legal matter, as the
right to represent the State is governed by Tenn. Code Ann. § 8-6-106.

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

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

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

b. have not within a three (3) year period preceding this Contract been convicted of,
or had a civil judgment rendered against them from commission of fraud, or a
criminal offense in connection with obtaining, attempting to obtain, or performing
a public (federal, state, or local) transaction or grant under a public transaction;
violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification, or destruction of records, making false
statements, or receiving stolen property;

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

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

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

15. 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
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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 for the affected obligations 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.

16. State and Federal Compliance. The Contractor shall comply with all applicable state and
federal laws and regulations in the provision of goods or services under this Purchase Order.

17. Governing Law. This Purchase Order 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 Purchase Order. The Contractor acknowledges and agrees that any rights, claims, or

remedies against the State of Tennessee or its employees arising under this Purchase Order shall
be subject to and limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-
101 through 9-8-407.

18. Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in
Tenn. Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor
acknowledges, understands, and agrees that the inclusion of a term or condition prohibited by
Tenn. Code Ann. § 12-3-515, shall be null and void and the Contract shall be enforceable as if
the Contract did not contain such term or condition.

19. Entire Agreement. This Purchase Order contains the entire understanding between the State
and the Contractor relating to its subject matter, including all terms and conditions of the parties’
agreement. This Purchase Order supersedes any and all prior understandings, representations,
negotiations, and agreements between the State and the Contractor, whether written or oral.
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B. Special Terms and Conditions

20. Conflicting Terms and Conditions. Should any of these Special Terms and Conditions in Section B
conflict with the Standard Terms and Conditions in Section A, the Standard Terms and Conditions shall
control.

Add clear, non-conflicting terms and conditions as appropriate. Terms that are included in the FA (fee
for goods or services) Template may be added and re-numbered as appropriate.

Add the following term, “Click-wrap Agreements” if the purchase involves information technology or
otherwise appropriate. If unsure whether the Click-wrap Agreements term is appropriate, consult the
CPO legal team.

#. Click-wrap Agreements. The Contractor agrees that click-wrap agreements shall not be binding upon
the State, any State Agency, or any State Employee. No State Employee has the actual or apparent
authority to enter into click-wrap agreements on behalf of the State without the approval of the Central
Procurement Office and the Office of Information Resources. No State employee has the authority to
modify, amend, or supplement this Purchase Order through a click-wrap agreement. This Purchase Order
can only be modified, amended, or supplemented under these terms through an amendment, reduced to
writing, and approved in accordance with the Central Procurement Office’s rules, policies, and
procedures.

Add the following term, “Liens, Encumbrances, and Title” as appropriate.

#. Liens, Encumbrances, and Title. The Contractor owns and has good and marketable title to,
and legal ownership of the goods, free and clear of any and all liens, security interests, pledges,
mortgages, charges, limitations, claims, restrictions, rights of first refusal, rights of first offer,
rights of first negotiation or other encumbrances of any kind or nature (collectively,
“Encumbrances”). Upon delivery, without exception, the State will acquire from the Contractor
legal and beneficial ownership of, good and marketable title to, and all rights to the goods to be
sold to the State by the Contractor, free and clear of all Encumbrances. The Contractor shall,
within ten (10) days after delivery deliver to the State if required by applicable law to establish
or show evidence of ownership, any and all documents or certificates required to establish or
show evidence of the State’s ownership in the goods.

Add the following term, “Iran Divestment Act” to Purchase Orders over $1,000.

#. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, ef seq., addressing
contracting with persons with investment activities in Iran, shall be a material provision of this
Contract. The Contractor agrees, under penalty of perjury, that to the best of its knowledge and
belief that it is not on the list created pursuant to Tenn. Code Ann. § 12-12-106.

Add the following term, “Federal Awards Procurement Standards” as appropriate.
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#. Federal Awards Procurement Standards. If applicable, Contractor agrees to comply with the
requirements of the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards including, but not limited to the Procurement Standards at 2 C.F.R. §§ 200.317 to 200.327.

#. Boycott of Israel. The Contractor certifies that it is not currently engaged in, and covenants that it will
not, for the duration of the Contract, engage in a Boycott of Israel, as that term is defined in Tenn. Code
Ann. § 12-4-119.

Add the following term, “Insurance” as appropriate.

#. Insurance. For the duration of the Contract, Contractor agrees to the following. Contractor’s
failure to maintain or submit evidence of insurance coverage, as required, is a material breach of
the Contract. Contractor will pay for and maintain these minimum limits of insurance coverage:

a. Commercial General Liability insurance coverage with limits not less than $1,000,000
per occurrence and in the aggregate,

b. Automobile Liability insurance coverage covering liability arising out of the operation of
any vehicle with limits not less than $1,000,000 combined single limit,

c. Workers’ Compensation and Employers’ Liability in the amount of $1,000,000.

d. Contractor agrees to designate the State as the Certificate Holder of the insurance
coverages.

e. Contractor agrees to include the State as an additional insured on the Commercial
General Liability and Automobile Liability insurance coverages.

f. Contractor agrees to include an endorsement for a waiver of subrogation for all
coverages.

g. Contractor will provide the State with a Certificate of Insurance, and applicable
endorsement, evidencing such coverages.
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