
 
 

CONTRACT #3 
RFS # 345.01-01511 

FA # 11-33823 
Edison # 23740 

 
 

Human Services 
 
 

VENDOR:   
Cognosante, LLC (formerly Fox 

Systems, LLC) 



BILL HASLAM
GOVERNOR

STATE OF TENNESSEE
DEPARTMENT OF HUMAN SERVICES

CITIZENS PLAZA BUILDING
4OO DEADERICK STREE-T

NASHVILLE, TENNESSEE 37243-I403

TELEPHONE:615-313-4700 FAX 615-741-4165
TTY: 1-800-270-1349
www.tn. gov/humanserv/

RAQUEL HATTER, MSW Ed.D,
col\¡l\¡lssloNFR

December 19,2012

Mr. Lucian Geise, Executive Director
Tennessee General Assembly
Fiscal Review Commitlee
320 Sixth Ave., N.
8th Floor Rachel Jackson Building
Nashville, TN 34243

Dear Mr. Geise:

ln 2010, the Tennessee Department of Human Services entered ¡nto contract (FA 1 1-33823) for the
provision of Quality Assurance/lndependent Verification and Validation (OA/lV&V) services. At the
time of their proposal, Fox Systems, LLC divulged they were a part of the Cognosante, LLC
organ¡zation. Subsequent to the award of the contract, Fox Systems, LLC officially changed its
name to Cognosante, LLC. This change dìd not affect the contracted services provided for the
QA,/lV&V project.

The purpose of this amendment ¡s to al¡gn the contract with that of the Xerox contract which is set to
end June 30, 2013, increase funding to cover the additional work, change the name from Fox
System, Inc. to Cognosante, LLC., and update or add other requ¡s¡te clauses to the contract.

ln addition to the actual text of the non-competitive amendment #1 with its corresponding Summary
Cover Sheet, we have provided a copy of the executed base contract, a Non-competitive
Amendment Requesf form associated with this proposed amendment, and the supplemental
documentat¡on that is required by the FRC.

lf you require additional information, please contact Bas¡l A. Dosunmu, Assistant Commiss¡oner of
Finance and Admin¡stration, at 615-313-4705. Otherwise, thank you for your attention to this matter.

Sincerely,
f-) i\ ,i, --ì-rri,7/irt ilr'.rt IIu
Raquel Hatter, MSW, Ed,D,
Comm issioner

(.
RH: EJC Y.--.

Attachments



Supplemental Documentation Required for
Fiscal Review Committee

*Contact Name:
Basil A. I)osunmu *Contact

Phone:
(61s) 313-470s

*Original Contract
Number:

F'At l -33823 *Original RFS
Number:

34501-015t I

Edison Contract
Number: (if apptícab Le)

23740 Edison RFS
Number: (i/

^^^t; ^^ 
ht ò\

NA

*Original Contract
Beein Date:

Novenrbcr l, 20 I 0 *Current End
Date:

February 28,2013

Current Request Amendment Number:
/;r ^-^t;--t 1-\

C)ne

Proposed Amendment Effective Date:
/;t -^^tì "^ht.\

March 1,2013

*Department Submittine: Department of l-luman Setvices
*Division: f)ivision of Finance and Administration

*Date Submitted: December' 19,2012
*Submitted Within Sixtv (60) davs: Yes

If not. entlain'.
*Contract Vendor Narre: Cognosante, LLC (formerly Fox Systems,

LLC)
*Current Maximum Liabilitv: $41s,744.00

*Current Contract Allocation by Fiscal Year:
(as Shottn on Most Cument FuIIt Erecuted Contrøct Summarv Sheet)

FY:2011 FY:2012 FY:2013
$ 1 18,784.00 $178,176.00 $118,784.00

*Current Total Expenditures by Fiscal Year of Contract:
l¡trtnnh hnabt,¡ à^^¡tñòÀtãr:^, î- 

- 
<t1^P< ^- FDl Q -----r\

FY: 2011 FY:2012 FY 2013
$59.312.00 s 193.104.00 s 44.544.00

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reâsons and explain where surplus
funds were snent:

N/A

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carrv forward Drovision:

N/A

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acouired to oav the overaEe:

N/A

Efl'ective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

*Contract
Funding

Source/Am ount:
State: $75,831.70 Federal: 8 208,412.47

Interdepartmental: $ 131,499.83
Other: $0

If "otheì' nlease define:
Dates of All Previous Amendments

or Revisions: (íf q,þplicab Ie)

Brief Description of Actions in Previous
Amendments or Revisions: (i[ applicable)

N/A

Method of Orieinal Award: dl oppticoble) Reouest for Pronosal
*What were the projected costs of the

service for the entire term of the contract
nrior to contrâct award?

$660,000.00

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract document,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

If it is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.
N/4, Sections A or C,3 are not changed by this amendmenf.

Planned expenditures by fiscal ycar by deliverablc. Add rows as necessary úo indicate
all estimatcd contract exnenditures.

Deliverable
description:

FY: FY: FY: FY: FY:

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contrâct, please indicatc the proposcd savings to be realized

by the amendment. Add rows as necessary to de{ine all potential savings pcr
delivernble.

Deliverable
descrinlion:

FY: FY: FY: FY: FY:

Comparison ofcosú per fiscal year of obtaining this service fhrough the proposed
confract or amendment vs. other options. List other options available (including other

vendors), cost of other options, and source of information for comparison of other
options (e.g. catalogn Web site). Add rows as necessary to indicate price differentials

between contract deliverables.
Proposed
Vendor Cost:
(narne of
vendor\

F-Y: F'Y: F'Y: FY: FY:

Other Vendor
Cost; (name
of vendor)

FY: FY: FY: FY: FY:

Other Vendor
Cost: (name
of vendorl

FY: FY: F-Y: FY: FY:

Effective October 30, 2009



Fiscal Review Comm¡ttee - Cognosante, LLC (Fox Systems, LLC)

34501 00039046 00478'l

34501 00039934 004834

34501 00043577 004947

34501 00042554 004886

112112011 0000073557 Fox Systems LLC 14828.000 0000742117

212312011 0000073557 Fox Systems LLC 14828.000 0000755662

4120120'11 0000073557 Fox Systems LLC 14828.000 0000830703

312212011 0000073557 Fox Systems LLC 14828.000 0000790449

FY 10-11 Total 59312.000

3t14t2011

3t25t2011

5t20t2011

4t20t2011

REC

REC

REC

REC

34501 00048983

34501 00051468

34501 00051469

34501 00054594

34501 00057202

34501 00059555

34501 00059554

34501 00061907

34501 00067836

34501 00067837

34501 00068888

34501 00071924

004s92

005064

005105

009995

001003ô

010095-October 20'11

010095-September 2011

010127

010162

010200

010233

010280

5t23t2011 0000073557

6t29t2011 0000073557

8t1t2011 0000073557

8t24t201't 0000073557

10t612011 0000073557

12t5t2011 0000073557

12t5t2011 0000073557

1t9t2012 0000073557

2t6t2012 0000073557

3t712012 0000073557

4t5t2012 0000073557

5t7 t2012 0000073557

Fox Systems LLC

Fox Systems LLC

Fox Systems LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

Cognosante LLC

FY I 1-12 Total

14828.000 0000900785

14948.000 0000934278

14848.000 0000934278

14848.000 0000999942

14848.000 0001049416

14848.000 0001121251

14848.000 0001121251

29696.000 0001 166607

14848.000 0000009053

14848.000 0000009053

14848.000 0000045905

14848.000 0000089792

193104.000

7t13t2011

8t10t2011

8t10t2011

st30t2011

't 1t7 t2011

1t4t2012

'14t2012

2t8/2012

4t10t2012

4t10t2012

5t4t2012

6t6t2012

REC

REC

REC

REC

REC

REC

REC

REC

REC

REC

REC

REC

34501 00078973 010356

34501 00080021 010307

3450'1 00087041 010379

71912012 0000073557 Cognosante LLC

61512012 0000073557 Cognosante LLC

81312012 0000073557 Cognosante LLC

FY 12-13 Total

14848.0000000177146 8t8t2012

14848.0000000180280 8t10t2012

14848.000 0000280413 10t24t2012

44544.000

REC

REC

REC



OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO: Jane Chittenden, OIR Procurement & Contract Management D¡rector
Departmenl of Finance & Administration
E-mail : J.AIe_ç¡1I\eLìd ef @t.l|q-qy.

FROM: Norman l\raxwê¡l
E-mail : Nonnan.[4e$UeL(ù!0,(l0v

DATE : December 6, 2012

RE : Requ€st for OIR Pre"Approval Endorsemenl

Oflice for Information Resources (OlR) p¡e-âpproval êndorsement appeârs to be required pursuant to
professjonal service contracting regulat¡ons pôrtaining to procureúênls wlth informât¡on technology as a
component of the scope of serv¡ce. Ih¡s requost s6eks to ensure thal OIR ls aware of and has an
opportunily lo revlew the procuremenl detailed below and in thô allâched documents.

Please document OIR endorsernent of the descr¡bed procurement (with tho appropr¡ate signature above),
ând rstum th¡s document vlâ e-mâ¡l at your ealliesl convenìence.

Applica ble RFS # 34601-01511

OIR EndorsemÈnt S¡gnature & Date:

NOTE: Ptoposêd contraër/gtsñl supporl is aþpllÇablø lo lhe sublêcl lf sorviae leahnlcal nêril

Contractlng Agêncy Department of Human Sorvlcea

Agency ContaCt (name, phone, e.matf) NoÌman Maxwell
615-3'13-3145
NarrlanMa¡.w-e-u@þ.sçv

Subject P[ocurement Document (mark one)

n nrp n côntract

D Compel¡tive Nêgot¡ation Request ! Contract Amendment

I Afternative Procurement Method Request n Grant

n Non-Compelitive Contract Request Ü crant Amendment

X Non-Competitive Amendmonl Request

1of 2



lnformatlon Systems Plan (lSP) Project Appllcab¡llty

n Not Appl¡câble to this Request

X Applicable- lsP

Response Conflrmêd by lT Dlrector/Slatf (name): Norman Maxwell

Roquired Attâchments {as eppticâì1le - copies without slgnetureô âcceptabte)

XI RFP, Comp€tit¡ve Negot¡ât¡on Requ6st, Alternåtlve Procurement Method Request,
Non-Compet¡tive Contrâct Request, Non-Comp€titive Amendmont Request

I Originat Contract/Grant or Amsndment

ffi ProposeO Contract/Grant or Amendment

Subject lñformatlon Technology Servlco De6ct¡ptlon
(8riel summary of lnlor¡nallon technology servlces rnvôlved Cl€ãrly idenllly lncludod l6chnologles Buch as 6ystorh
dêvelopment/målntenånc6, sôcurity, networking, o1o. As appllcablo, idontlly the coñlrac( & sol¡citation seclions
related lo th€ lT servlce8 )

This contrãct is for the provislon of Quâlity As su rance/lndêpendênl Verif¡cation and
Validation for the Vis¡on lnt€gralìon Platform (VlP) project, The subject amendment l8 for
the purpose of chang¡ng the name of the contractor, extending the term and Increas¡ng
the funding âmount.

2óf2



t-1-11 naQL¡t.5i-NON-Atf FNU

Frlon -Gompetltive Amendment Request
NOT teqoired for ¡:r contrâr1 vritlì ¡l feder¡l; ]-enoessec, or Tenne55ec local ßovernnìent entity or ¿ grànt.
Roulc ô cÐnrpletûd request, ðe on¿ ltle i pDF form¿ì, via e.mêil attachment sent to: Al!pJ,,.-,Àf$r,f 0.,51i.19,.{lì.,!,ll

Roguest Track¡ng #
_.1.11]l, 

or,, 
l"'"oclaled 

wllh 34501 0:sIIJ

Depârtnìedf of Human Serv¡résL PtÒc urlng Agency

?. GÕnlrâct¿rr Cógnosante, LLe (forfferly Fox Systems, LLC)

3. ContrãGt # FA lf-338?3

Propooed Amendftent #

Edíson lÕ #

6. Contråct Eogin Þate Novembe||,2010

F;;*;*

| .or",r'o*r* rr rr,,¡¡r.¡ce a nov.ursrnnro¡¡

7 Current tôñtract Énd Dåte
- tJilh ALL option$ ttJ èxlend exerc¡se<7

B. Proposed Contrãct End Date
- w¡lh A!-L opt¡oñs lo exlêotj ÞxêÍctsêd

9- CurrÈnt Maxilnum Contract CoËt
^ wilh AL.L. oplioùê to e¡lèn¿i exe/cÌse¡,

10. PróÞosed Max¡mum Contract Cosl
- vr'ìlh Al-L opf¡i)tÌs to Ò\lëÌrl exerc¡sed

Officê for lnformation Rosourçes Endotsement
- ¡nlot lafian lechnolo¡)y seì/it:e lN/A Io TH:\A)

eHealth lnití,ât¡vê Support
- lleallhaDlnled profes.rionsl, lttt¿m1i1ce ùtkÌãl, l¿bota¡aty, ar ¡iûging

13. H¡rrnan Rêsot¡tces Support
- sìale en)playoê ha¡r)íng so'Viçe

ll'l'lltil 1111_

Junê 30, 2013

$ 415,744.00

$ 571,136.00

ff Not Applicaole Þ{ lttacire¿

Ñ Not Appticable f*l ¡ttactrert

X Nol Appllcable 1..'] Attn"n.O

14, Explånåt¡orì Nead for thê Proposod Àmendmsnt

A q4 !:ssÉ.-s.1,!Þe*qsn !Ë9lol:?_ryu9lp4qwr9,rFl

Ïhe purpose of thls ämendment is tô align th€ contract term wíth thät of tho Ví$ion lntegrät¡on
Platform (VlP) wh¡ch ords June 30, 2013. 1'his tontractor is providing the Quålity Àssurance/
lndepeñdent V6rlf¡cat¡on and Vâl¡dation (QA/|V&V) s6rvices for thc VtP contrâct. Thia
amendmènt w¡ll add funding tÕ cover the âdditional work, and change the Conlractor's nam€
fróm Fox Systems, LLC tó öognoÉånte, LLC.

1of 2



1. 1,',I1 t(10ù{.51,¡JClìt. 
^Mi '{ì

St¡sa n J, Fox, Prcs¡denl
6263 N. Scottsdale Road
Su¡td 200

Scoltsdale. ¡,2 85250

16. Evidcnce Côntrâctor's Exper¡encê & Length Of Exporiencê providing the Servi$e

The eon¿ractor has å twênty-s¡x yeâ16 h¡stôry of de!¡vÐring and prÕvid¡rìg Quality
As,sr.¡rarìce/lndependenf Ver¡f¡cat¡on and VÐ¡lclâtion $êrvic;s tó over 90% of state Medicâ¡d

. ".9.n"¡"". ...

17. ÊffortÊ to ldentify ReasonâbtG, Competitive, P¡oöurôment Atternatives

This proposed amÊndr¡enl witlì thls Cûõtractor will aid the Þepartmènt with colnpleting its
ongoing anàlysis of the VIP Contråctor's progress toward complet¡ng del¡very of fhe system
åpplicåtion; therêforê, çfforts tô identify prÕcuremert alternåtive$ åre nof appl¡aâtrle ãt th¡s time,

ll is in tho best ¡ntersst of thê Stâte to r€mäin w¡th thls Cóñtractor through"out thê extended term
perìod aÊ it is ínteg¡ål to the Oepartmenf's aesessment ol the progrëss oJ t¡e Vlp p¡ojèct toward
tamplÞtion.

Agency llsad s¡gnature ãnd Þafe - MUsl-re silnad by the Ac-ruAL ageûcy htsd às defoiled Òh rhrj c rant
sigrrstrro cdtll/i¿ì¿?lior. SÌgnat¡//ê l)y ¿n ¿ulhorized s¡gnølory is øt,coÞtabto onty ii tlact¡Í)ontê(! t2xigeÐl chcu¡ltstâncês

i fr',to.,, I i l,E/i,,' ..i t \ */."'. ... . ,..1__ _ -. .1
i RAOUETi HATTER. COMMTSSTONER
I

¡tl/s
DATÉ

,..,/t

2cf2



IO"2O-I,1 AMEND-K

.r#LrF,õdß.
,./áÈÃHÈffi.

tffi'"oNrRAcr AMENDMENT

Agency Track¡ng #

34501-01511

:dison lD

23740

Contract #

FA 11-33823

Amendment #

1

lontractor Legal Entity Name

Cognosante, LLC

Edison Vendor lD

73557
\mêndment Purpose & Effect(s)

Change ¡n Funding, Wording, and Dates

FEIN or SSN (opt¡onal)

Amendment Changes Contract End Date: lïl ves I'. June 30. 2013

TOTAL L¡ab¡l¡ty lncrêase or Decrease per this Amendment (zero if N/A): $155,392.00

FY State Federal lnterdepartmental Othe¡ TOTAL Contract Amount
201'l $2r,666.2C $59,546.4i $37,571.3t $0,0( $118,784.00

2012 $32,499.3C $89,319.6r $56.357.0; $0.0( $178,176.00
2013 $50,009.7c $137,444,4i $86,721.8ì $0,0( $27 4.176.00

$0.00

s0.00

$0.00
IOTAL $104,175.20 $286,310.48 $r80,650.32 $0.00 $571,136.00

American Recovery and Reinvestment Act (ARRA) Fund¡ng: -lY¡s Ero
Budget Off¡cer Confirmationt There is a balance ¡n the appropriat¡on
from which obligations hereunder are required to be pa¡d that is not
âlready encumbefed to pay other obligat¡ons.

8rr./r4 2*

OCR USE

ipeed code (optional)

HS00000226

{ccount Code (optionål)

70803000



RFS # 34501-01511

AMENDMENT ONE
OF CONTRACT FA 11.33823

This Amendment is made and entered by and between the State of Tennessee, Department of Human
Serv¡ces, here¡nafter referred to as the "State" and Cognosante, LLC (as amended herein), here¡nafter
referred to as the "Contractor." lt is mutually understood and agreed by and between said, undersigned
contracting parties that the subject contract is hereby amended as follows:

'1 . Contract section B.1 . ¡s deleted in its ent¡rety and replaced with the following:

8. 1. This Contract shall be effective for the period commencing on November 1, 2010 and
ending on June 30, 2013. The State shall have no obligat¡on for services rendered by
the Contractor which are not performed within the spec¡fied period.

2. Contract sectton C.1. is deleted in its entirety and replaced with the follow¡ng:

C.1. Maximum L¡abil¡tv. ln no event shall the maximum liability of the State under this
Contract exceed F¡ve Hundred Seventyty-One Thousand One Hundred Th¡rty-S¡x Dollars
and No Cents ($571,136.00). The payment rates in section C.3 shall constitute the entire
compensation due the Contractor for all service and Contractor obligations hereunder
regardless of the difficulty, materials or equipment requlred. The payment rates include,
but are not l¡mited to, all applicable taxes, fees, overheads, and all other direct and
indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the max¡mum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liab¡lity represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. ln which case, the
Contractor shall be paid in accordance with the payment rates detailed in sect¡on C.3.
The State is under no obligation to request work from the Contractor in any spec¡fic dollar
amounts or to request any work at all from the Contractor during any period of th¡s
Contract.

3. Contract section C.5. is deleted ¡n its entirety and replaced with the following:

C.5. lnvoice Reouirements. The Contractor shall ¡nvoice the State only for completed
¡ncrements of service and for the amount stipulâted in Sect¡on C.3, above, and as
required below pr¡or to any payment.

a. The Contractor shall submit invoices no more often than monthly, with all
necessary supporting documentation, tol

Norman Maxwell, lT Contracts AdministÍator
Tennessee Department of Human Service
Cit¡zens Plaza Building, 4rh Floor
400 Deaderick Street
Nashville, TN 37243-1403

b, The Contractor agrees that each invoice submìtted shall clearly and accurately
(all calculations must be extended and totaled coÍrectly) detail the follow¡ng
required ¡nformation.

(1)
(2)
(3)
(4)
(5)

Cognosante, LLC
V¡sion lntegration Platform (V.l.P.)

lnvoice/Reference Number (assigned by the Contractor);
Invoice Date;
lnvoice Period (period to which all invoiced charges are applicable);
Contract Number (assigned by the State to this Contract);
Account Name: Department of Human Services; Division of Finance &
Adm¡nistrat¡on;

1



RFS # 34501-01511

(6) AccounVCustomer Number (un¡quely ass¡gned by the Contractor to the
above-referenced Account Name);

(7) Contractor Name;
(8) Contractor Federal Employer ldent¡fication Number or Soc¡al Security

Number (as referenced in this Contract)i
(9) Contractor Contact (nâme, phone, and/or fax for the individual to contact

w¡th bill¡ng quest¡ons);
(10) ContractorRemittanceAddress;
(1 1) Complete ltemization of Charges, which shall detail the following:

i. Serv¡ce or l\ililestone Descript¡on (¡ncluding name /title as
applicable) of each service invoiced;

¡i. Number of Completed Units, lncrements, Hours, or Days as
applicable, of each service ¡nvoiced;

iii. Appl¡cable Payment Rate (as stipulated in Section C.3.) of each
serv¡ce ¡nvo¡ced

iv. Amount Due by 
'service; 

and
v. Total Amount Due for the invoice period.

The Contractor understands and agrees that an ¡nvoice to the State under this
Contract shall:

(1) include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract
Section C;

(2) not include any future work but will only be submitted for completed
serv¡ce; and

(3) not include sales tax or shipping charges,

(4) An invoice under this Contract shall be presented to the State w¡thin
thirty (30) days after the end of the calendar month in wh¡ch the subject
costs were incurred or services were rendered by the Contractor. An
¡nvoice submitted more than thirty (30) days after such date will NOT be
paid. The State w¡l¡ not deem such Contractor costs to be allowable and
reimbursable by the State unless, at the sole discret¡on of the State, the
failure to submit a timely invoice is warranted. The Contractor shall
submit a spec¡al, written request for reimbursement with any such
untimely ¡nvoice. The request must detail the reason the invoice is
untimely as well as the Contractor's plan for submitt¡ng future invoices as
required, and it must be s¡gned by a Contractor agent that would be
authorized to sign th¡s Contract.

The Contractor agrees that t¡mefrãme for payment (and any d¡scounts) begins
when the State is ¡n receipt of each invoice meet¡ng the minimum requ¡rements
above.

The Contractor shall complete and sign a "Subst¡tute W-9 Form" prov¡ded to the
Contractor by the State, The taxpayer ¡dentification number contained in the
Subst¡tute W-9 submitted to the State shall agree to the Federal Employer
ldentificat¡on Number or Social Security Number referenced in this Contract for
the Contractor. The Contractor shall not invoice the State for serv¡ces until the
State has received this completed form.

4. Contract section E.2. is deleted in ¡ts entirety and replaced w¡th the following:

8,2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writ¡ng and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by

Cognosante, LLC
Visjon lntegration Platform (V.l.P.)



RFS # 34501_01511

overn¡ght courier service with an asset track¡ng system, or by EMAIL or facs¡mile
transmission with recip¡ent confirmation. Any such communications, regardless of
method of transmission, shall be addressed to the respect¡ve party at the appropr¡ate
mailing address, facsimile number, or EMAIL address as set forth below or to that of such
other party or address, as may be hereafter specified by written notice.

The State:
Norman Maxwell, lT Contracts Administrator
Department of Human Serv¡cês
Citizens plaza Building, 4rh Floor
400 Deaderick Street
Nashville, TN 37243-1403
norman. maxwell@tn. gov
Telephone # (61S) 313-3145
FAX# (615) 3,13_6682

ïhe Contractor:
Mark Shishida, Executive Vice president of Business Development
Cognosante, LLC
6263 N. Scottsdate Road, Suite 200
Scottsdate, AZ 9SZS0
Mark.Shishida@cognosante.com
Telephone # (480) 423-8 184
FAX # (480) 423_8108

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

5. The following ls added as Contract section E.15.

E.15. Contractor Name. All references to',Fox Systems, LLC', shall be deleted and replaced
with "Cognosante, LLC."

6. The following is added as Contract section E. 16.

E 16. D¡saster Recoverv / Bus¡ness Cont¡nuitv Plan. Upon request by the State, the Contractor
shall furnish to the State, within 10 days following such request, the Contractor,s
documented and tested Disaster Recovery / Business Continuity Plan. Said plan shall be
subject to writtên approval by the State.

7. The following is added as Contract sect¡on E.17.

E.17. NOTICE OF ORGANIZATIONAL CHANGE / FINANCIAL STATUS INFORMATION.

E.17.a. The Contractor sha¡l immed¡ately notify the State in wr¡ting of a proposed merger,
acquisit¡on or sale of its bus¡ness operat¡on, or the part of its business operation that
provides serv¡ces under this Contract, or that this Contract will be sold to or assumed by
another enttty.

E 17.b. The notification shall provide to the State ¡nformation regarding the date and terms of the
merger, acqu¡sition or sale, including specifically, but not l¡mited to, adequate
documentation of the financial solvency and adequate cap¡tal¡zation of the proposed new
entity, or the entity which proposes to acquire the Contractor's business operation, or the
part of any business operations of the Contractor that provides services to fulfill any
oblígations ar¡sing under th¡s Contract or the entìty to whjch the Contract ¡tself w¡ll be sold
or wh¡ch w¡ll otherwlse assume the obligations of the Contract.

E. '1 7.c. Ev¡dence of financ¡al solvency and adequate capitalizat¡on of the proposed new entity by
merger or with which Contractor has merged or the ent¡ty that will acquire or has acqu¡red

Cognosante, LLC
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the original Contractor or the Contract ¡tself shall consist of, at a m¡nimum, but ¡s not
lim¡ted to:

i. Debt;
ii. Assets;
iii. Liabilities;
iv. Cash flow;
i. Percentage of the total revenues of the company that are represented by this

Contract;
v. The most recent annual f¡nancial reports;
vi. The most recent annual f¡nancial reports filed with government agenc¡es, ìf

applicable.

E.17.d. The new entity or the ent¡ty that has acquired the original Contractor or the part of the
original Contractor that prov¡ded serv¡ces under this Contract or has assumed the
Contract itself shall provide to the State within ten (10) business days of the State's
request, a notarized statement signed by an ¡nd¡v¡dual authorized to bind the new or
acquiring entity certifying that all Iiabilit¡es and obligations incurred by the former entity
are assumed by the new entity or the ent¡ty that has acqu¡rêd the or¡ginal Contractor or
that part of the original Contractor's bus¡ness that prov¡ded serv¡ces under this Contract
or that has assumed the contract itself.

E.17.e. i. Within ten (10) bus¡ness days of the State's request, the new or acquiring entity
shall provide to the State a complete narrativê description of the relationship of any
new entity to any parent company or subsidiary or d¡vis¡on resulting from the
merger, acquisition or sale of the original Contractor's business or the part of the
or¡ginal Contractor's business that prov¡des services under th¡s Contract or from
assumpt¡on by, or sale to, another entity of the contract itself, and,

ii. Shâll provide a statement on company letterhead regarding the names and
posÌtions 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 fulfill¡ng the
obligations of the Contract, and any subcontracts that w¡ll be used to provide any
personal or other services under the Contract by the new entity or acquiring
companyi and,

iii. Shall provide an organizat¡onal chart clearly describ¡ng the organ¡zational structure
of the new or acquired or acqu¡ring entity and its status as a new entity, parent
company, subsid¡ary, division or other unit of the entity or parent company with
which ¡t has merged or by which it, or the Contract, has been acquired.

E.17.f. The Contractor shall provide to the State, within ten (10) bus¡ness days ofthe request by
the State, such additional evidence of financial solvency, adequate capital¡zat¡on and
¡nformation regarding corporate organizational and personnel assigned to the Contract as
it determines is necessary to evaluate the status of the proposed or consummated
merger, acquisition or sale.

E.17.9. lf the merger or acquisition or sale has occurred without prior notice to the Stâte, the
ent¡ty that results from the merger, or that has acqu¡red the Contractoas business
operations, or the part of the business operations that provide services under th¡s '
Contract, shall provide the information requ¡red by subparagraphs a.-f.

E.17.h. The financial information referenced ¡n subparagraph c. shall be provided to the State
upon request of the State with¡n ten (10) bus¡ness days of said request.

E.17.i. The original Contractor shall immediately notify the State ¡n writing ¡n the event of a
change in its legal name and/or Federal Employer ldentification Number (FEIN), shall
provide to the State certified copies of any documents that have been filed with state

Cognosante, LLC
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corporate records officials or other off¡cìals in the state of its incorporation that verify the
name change and the Contractor shall prov¡de a narrative description on company
letterhead of the reasons for the name change.

E.17.j. Notw¡thstanding any other provisions of this Contract to the contrary, the State may
immediately term¡nate th¡s Contract in whole or in stages in the event that it determ¡nes
that the or¡ginal Contractor or the new entity resulting from the merger, acquisit¡on, sale
of aìl or part of the original Contractor's business provid¡ng services under this Contract,
or that the entity that purchases the Contract and that will be prov¡ding the serv¡ces
requ¡red by th¡s Contract, is, ìn the State's sole discretion, unacceptable for any reason,
or the State determines, in its sole discretion, that it has failed to provide the information
required by this paragraph E.17. The Contractororthe newent¡tyorthe entity that
acquires all or part of the or¡ginal Contractor's business or that assumes the Contract
shall be entitìed to compensation for satisfactory, author¡zed service completed as of the
term¡nation date, but ¡n no event shall the State be liable to the Contractor for
compensation for any service wh¡ch has not been rendered. Upon such termìnat¡on, the
Contractor shall have no r¡ght to any actual general, special, incidental, consequential, or
any other damages whatsoever of any description or amount.

Required Aporovals. The State is not bound by this Amendment until it ¡s signed by the contract part¡es
and approved by âppropriate officials in accordance w¡th applicable Tennessee laws and regulat¡ons
(depending upon the specif¡cs of this contract, said officials may include, but are not limited to, the
Commiss¡oner of Finance and Administration, the Comm¡ssioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Etfective Date. The revis¡ons set forth herein shall be effective March l, 2013. All other
terms and condit¡ons of this Contract not expressly amended herein shall rema¡n in full force and effect.

IN WITNESS WHEREOF,

COGNOSANTE, LLC:

MARK SHISHIDA, EXECUTIVE VICE PRESIDENT
OF BUSINESS DEVELOPMENT

DEPARTMENT OF HUMAN SERVICES:

DATE

RAQUEL HATTER, COMMISSIONER

Cognosante, LLC
Vision lntegration Platform (V.l.P.)
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,

DEPARTMENT OF HUMAN SERVICES
AND

FOX SYSTEMS, LLC

This Contract, by and betwêen the State of Tennessee, Departmenl of Human Serv¡ces,
hereinafter referred to as the "State" and Fox Systems, LLC, hereinafter referred to as the
"Contractor," is for the prov¡s¡on of Quality Assurance / lndependent Ver¡fication and Validat¡on
(OA/|V&V) services for the Vision lntegrat¡on Platform (VlP) project, as further def¡ned in the.SCOPE OF SERVICES,'

The Contractor ¡s a lim¡ted l¡ab¡lity company.
Contractor Federal Employer ldentifcat¡on or Social Secur¡ty Numberì 68-0121468
Contractor Place of lncorporation or Organization: Delaware

A. SCOPE OF SERVICES:

CONTRACTOR RESPONSIBILITIES:

A,1 . The Contractor shall provide all services and del¡verab¡es as required, described, and
detailed by this Scope of Services and shall meet all service and delivery timel¡nes
specified in the Scope of Servìces sect¡on or elsewhere in this Contract.

4.2. General Scooe. The Contractor shall prov¡de Quality Assurance/lndependent Verif¡cat¡on
and Validat¡on (OAíV&V) serv¡ces for the V¡sion lntegration Platform (VlP) project, The
Contractor's primary focus shall be on the VIP projecl schedule and issues that could
introduce or increase risk during the course ofthe project. The Contracto¡. shall perform
QA,/|V&V servlces through the lmplementat¡on Phase of the VIP project.

4,3. Q,aJlV&V Services. The Contractor shall prov¡de/perform the QAJIV&V services outì¡ned
in the sect¡on below. All serv¡ces provided by the Contractot' shall adhere to ¡ndustry
standard methodologies and approaches.

a. Proiect Schedu¡e, For the durat¡on of the Contract, the Contractor shall review
and evaluate the VIP project schedule, including, at a minimum:

(1) project progress against planned completion dates and milestones;

(2) ¡ssues impacting the schedule; and

(3) appropr¡ateness of tasks, durat¡on, and resources utilized against the
project schedule.

b. R¡sk Assessment. The Contractor shall review and evaluate risks to successful
completion of the VIP project.

c. Proiect Phase Assessments. The Conkactor shall review and evaluate the
activ¡ties ând progress of System lntegration and User Acceptance Testing,
Conversion, Pilot, and lmp¡ementation phases of the VIP project. The Gontractor
shall prov¡de recommendations for remed¡ating issues and r¡sks identified by the
Contractor relative to these project phases.

4.4. Monthlv QA/IV&V Report.

Fox Syslems, LLC
VIP Proiect QtulV&V Sefvices
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a. The Contractor shall prepare and deliver to the State for review and approval a
monthly QA,/|V&V Report.

b. The report shall be delivered to the State by the f¡fth (5'h) business day of each
month.

c. Each Monthly QA,/|V&V Report shall contain, at a min¡mum, fo owing;

(1) Proiect Schedule. The Contractor shall provide a wr¡tten assessment of
the progress of the project aga¡nst planned tasks, duration, resources,
completion dâtes, and milestones, and issues ¡mpacting the schedule.
The Contractor shall include recommendat¡ons specifying what can be
done ¡mmed¡ately and ¡n the long{erm to remed¡ate var¡ations and
deviations from the schedule.

(21 R¡sk Assessment. The Contractor shall report on the identified r¡sks to
the successful implementat¡on of the VIP project and the potent¡al level
of severity of sa¡d risks. The Contractor shall recommend m¡t¡gat¡on
and/or resolutìon skategies to manage and/or el¡minate the ¡dent¡fied
r¡sks.

(3) Project Phase Assessments. The Contractor shall provide an
assessment of the activities and progress of System lntegration and
User Acceptânce Testing, Conversion, Pilot, and lmplementation phases
of the VIP proJecti and shall provide recommendations, as necessary, for
addressing any issues relative to the successful completion of these
project phases, including deta¡led recommendat¡ons ¡n each area of the
project phases specifying what can be done immed¡ately and in the long
term to improve in said area.

d. Each Monthly QA/IV&V Report wilt be reviewed and, ¡f acceptable, will be
approved by the State in writing. The Contractor shall not rely on any verbal
commitment from the State regarding report approval. No report shall be
considered to be fnal or elig¡þle for payment until the report has received written
State approva¡. (Reference Sect¡on 4.9)

State Off¡ce Hours. Normal State off¡ce hours are 8:00 a.m. to 4:30 p.m., Central Time,
with additional hours worked as necessary to meet project deadlines. All work performed
on the State's premises shall be completed during the State's standard bus¡ness hours,
unless otherwise agreed to by the State.

Suoolies and Eouioment. The Contractor sha¡l prov¡de all supplies and equipment for
Contractor staff. The Contractor shatl ensure that equ¡pment meets m¡nimum State
platform requirements and that any desktop computer and laptop devices connected to
the State's network are cuffent w¡th operat¡ng system patches and antiv¡rus software.
The Contractor shall provide off¡ce automation software for Contractor staff that is ¡n
compliance w¡th m¡nimum State platform requirements. ln addition, the Contractor shall
be responsible for all long-distance telephone and Contractor employee parking costs.

Comoliance w¡th State Securitv Pol¡cies and Procedures. The Contractor shall comply
with all State security and other pol¡c¡es and procedures. Should ¡t be determined that
any fault ¡n the State network (v¡rus, worm, etc.) can be traced to an act¡on taken (or not
taken) by the Contractor, the Contractor shall be fully respons¡ble for all remedial actions
taken and all expenses ¡ncurred to correct the fault.

4.7

Fox Systems, LLC
V¡P Project QA/lV&V Services
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4.8. Staff Manaqement and Administrative Suþþort. The Contractor shall provide day-to-day
management of its staff. The Contractor shall prov¡de âdministrat¡ve support for ìts staff
and activ¡t¡es.

SÏATE RESPONSIBILITIES:

4.9. Monthlv QA/IV&V Report Approval. The State will review each Monthly QA,/|V&V Report
and, if acceptable, will provide wr¡tten approval of each report. The Contractor shall not
rely on any verbal commitment from the State regarding report approval. The State will
not consider any repof to þe final or eligible for payment until the report has received
written State approval. (Reference Section 4.4.d)

4.10. lnteqration Vendor Manaoement. lhe Statewill provide direct management and
oversight of the lntegration Vendor contract and, as necessary, serve as the lia¡son
between the Contractor and the lntegrat¡on Vendor.

4.11. Work SDaceand Resources. The Statew¡ll prov¡de offlce space, meeting room space,
and phone servìce to the Contractor, The State will also provide connectivity to the
State's network and access to pr¡nters.

A.'12, Proiect Documentat¡on Access. The State will provide access to VIP Project ¡nformation,
including, but not Iim¡ted to, technical documentation and VIP Project status data.

4.13. Proìect Personnel Access. The State w¡ll prov¡de reasonable access to State and
Contractor project personnel for informat¡on related to the project.

B, CONTRACT TERM:

8,1 . This Contract shall be effective for the per¡od commencing on November 1, 2010 and
ending on Feþruary 28, 201 3. The State shall have no obl¡gat¡on for serv¡ces rendered
by the Contractor which are not performed w¡thin the specified period.

8.2. Term Extens¡on. The State reserves the right to extend th¡s Contract for an additional
period or periods of t¡me representing increments of no more than one year and a total
contract term of no more than five (5) years, prov¡ded that such an extension of the
contract term is effected pr¡or to the current, contract expirat¡on date by means of an
amendment to the Contract. lf the extension of the Contract necess¡tates add¡t¡onal
funding beyond that wh¡ch was included in the or¡ginal Conkact, the increase ¡n the
State's maximum liab¡lity wi¡l also be effected through an amendment to the Contract,
and shall be based upon payment rates prov¡ded for in the or¡ginal Contract.

C. PAYMENT TERMS AND CONDITIONS:

C.1. Max¡mum L¡abil¡tv. ln no eventshall the max¡mum liabil¡ty of the State underthis
Contract exceed Four Hundred Fifteen Thousand Seven Hundred Forty-Four Dollars and
No Cents ($41 5,744,00). The payment rates in Section C.3 shall constitute the entire
compensat¡on due the Contractor for the Service and all of the Contractor's obligations
hereunder regardless of the d¡fficulty, mater¡als or equipment required. The payment
rates ¡nclude, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and ind¡rect costs incurred or to be ¡ncurred by the Contractor.

The Contractor is not ent¡tled to be paid the maximum liability foÍ any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under th¡s Contract unless the

Fox Systems, LLC
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State requests work and the Contractor performs sa¡d work. ln which case, the
Contractor shall be paid in accordance with the payment rates deta¡led in Sect¡on C.3.
The State ¡s under no obligation to request work from the Contractor in any spec¡fic dollar
amounts or to request any work at all from the Contractor during any per¡od of this
Contract.

Comþensation Firm. The payment rates and the maximum liab¡l¡ty of the State under this
Contract are f¡rm for the duration of the Conkact and are not subject to escalation for any
reason unless amended.

Pavment Methodoloqv. The Contractor shall be compensated based on the payment
rates herein for un¡ts of service author¡zed þy the State ¡n a total amount not to exceed
the Contract Maximum Liabil¡ty establ¡shed ¡n Sect¡on C.1.

a. The Contractor's compensation shall be cont¡ngent upon the sat¡sfactory
completion of units, milestones, or increments of service deflned in Sect¡on A.

b. The Contractor shall be compensated for sa¡d units, m¡lestones, or increments of
service based upon the following payment Íates:

c.4 Travel comþensâtion. The contractor shall not be compensated or re¡mbursed for travel,
meals, or lodging.

C.5. !¡ySþC89Sg]ICnìedC. The Contractor shall invo¡ce the State only for completed
increments of service and for the amount stipulated in Sect¡on C.3, above, and as
required below prior to any payment.

a. The Contractor shall submit invoices no more.often than monthly, w¡th all
necessary support¡ng documentation, to:

Lynne Diver, lnformation Systems Director
Tennessee Department of Human Service
Cit¡zens Plaza Building, 4th Floor
400 Deader¡ck Street
Nashv¡ e, TN 37243-1403

b. The Contractor agrees that each invoice submitted shall clearly and accurately
(all calculat¡ons must be extended and totaled correcfly) detail the following
required ¡nformat¡on.

(1)
(2)
(3)
(4)
(5)

(6)

lnvoice/Reference NumbeÍ (ass¡gned by the Contractor);
lnvoice Date;
lnvoice Per¡od (period to which all invoiced charges are applicable)i
Conkact Number (assigned by the State to th¡s Contract);
Account Name: Department of Human Services; Div¡sion of Finance &
Admin¡strationl
AccounVCustomer Number (un¡quely assigned by the Contractor to the
above-referenced Account Name);

4

Service Description Amount
(per compensable increment)

Monthly Quality Assurance/lndependent Verif¡cat¡on and
Validation (OA/|V&V) Report, as descrlö ed in Section A.4.

$ 14,848.00 per Report
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(7\ Contractor Name;
(8) Contractor Federal Employer ldent¡ficat¡on Number or Social Security

Number (as referenced in this Contract)i
(9) Contractor Contact (name, phone, and/or fax for the indiv¡dual to contact

with bill¡ng questions)i
(10) ContractorRem¡ttanceAddressi
(11) Complete ltem¡zation of Charges, which shatl deta¡l the follow¡ng:

i. Service or Milestone Descript¡on (¡nclud¡ng name /t¡tle âs
applicable) of each serv¡ce invoiced;

i¡. Number of Completed Units, lncrements, Hours, or Days as
applicable, of each serv¡ce invoicedi

ii¡. Applicable Payment Rate (as stipulated in Section C.3.) of each
serv¡ce invoiced;

iv. Amount Due by Service; and
v. Total Amount Due for the ¡nvoice per¡od.

c. The Contractor understands and agrees that an invoice to the State under th¡s
Contract shall:

(1) include only charges for service descr¡bed in Contract Sect¡on A and ¡n
accordance with payment terms and conditions set forth ¡n Contrâct
Sect¡on C;

(2) not include any future work but w¡ll only be subm¡tted for completed
service; and

(3) not include sales tax or shipping charges.

d. The Contractor agrees that timeframe for payment (and any discounts) beg¡ns
when the State is in rece¡pt of each invo¡ce meeting the min¡mum requjrements
above.

e, The Contractor shall complete and s¡gn a "SubstÌtute W-9 Form" provided to the
Contractor þy the State. The taxpayer ident¡ficat¡on number conta¡ned in the
Substitute W-9 submitted to the State shal¡ âgree to the Federal Employer
ldentification Number or Social Security Number referenced in this Contract for
the Contractor. The Contractor shall not invoice the State for services until the
Stâte has received this completed form.

Pavment of lnvoice. The payment of the invoice by the State shall not prejud¡ce the
State's right to object to or quest¡on any ¡nvoice or matter in relat¡on thereto. Such
payment by the State shall neither be construed as acceptance of any pad of the work or
service provided nor as an approval of any of the amounts invo¡ced thereìn.

lnvoice Reductions. The Contractois ¡nvoice shall be subject to reduction for amounts
included in any invoice or payment theretofore made which are determ¡ned by thê State,
on the basis of audits conducted in accordance with the terms of this Contract, not to
const¡tute proper remunerat¡on for compensable services.

Deduct¡ons. The State reserves the right to deduct from amounts which are or shall
become due and payable to the Contrâctor under th¡s or any Contract between the
Contractor and the State of Tennessee any amounts which are or shall become due and
payable to the State of Tennessee by the Contractor.

Automatic Deoosits. The Contractor shall complete and sign an "Author¡zation Agreement
for Automat¡c Deposit (ACH Credits) Form." Th¡s form shall be provided to the Contractor

Fox Systems, LLC
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by the State. Once this form has been completed and submitted to the State by the
Contractor all payments to the Contractor, under th¡s or any other Conkact the Contractor
has w¡th the State of Tennessee shall be made by Automated Clearing House (ACH).
The Çontractor shall not invoice the State for services until the Contractor has completed
this form and submitted ¡t to the State.

STANDARD TERMS ANÞ CONDITIONS:

Required Apþrovals. The State is not bound by this Contract unt¡l it is approved by the
appropr¡ate State off¡cials ¡n accordance with appl¡cable Tennessee State laws and
regulat¡ons.

Modif¡cat¡on and Amendment. This Conkact may be mod¡fied only by a written
amendment executed by all parties hereto and approved by the appropriate Tennessee
State offìcials in accordance w¡th applicable Tennessee State laws and regulat¡ons.

Termination for Convenience. The State may terminate this Contract without cause for
any reason. Sa¡d term¡nation shall not be deemed a Breach of Contract by the State.
The State shall g¡ve the Contractor at least th¡rty (30) days Written notice before the
effective term¡nation date. The Contractor shall þe ent¡tled to receive compensation for
satisfactory, author¡zed service completed as of the term¡nation date, but ¡n no event
shall the State þe l¡able to the Contractor for compensation for any service wh¡ch has not
been rendered. Upon such term¡nat¡on, the Contractor shall have no right to any actual
general, spec¡al, incidental, consequent¡al, or any other damages whatsoever of any
descript¡on or amount.

Termination for Cause, lf the Contractor fa¡ls to properly perform ¡ts obligat¡ons under
this Contract ¡n a timely or proper manner, or if the Contractor v¡olates any terms of this
Contract, the State shall have the right to terminate the Contract and withhold payments
¡n excess of fair compensation for completed serv¡ces.

a. The State will prov¡de notification of terminat¡on for cause ¡n writing. This notice
will: (1) specify in reasonable deta¡t the nature of the breach; (2) prov¡de the
Conkactor w¡th an opportunity to cure, wh¡ch must be requested in writing no
less than 10 days from the date of the Term¡nation Noticei and (3) shatl specify
the effective date of termination ¡n the event the Contractor fails to correct the
breach. The Contractor must present the State with a wr¡tten request detailing
the efforts ¡t w¡ll take to resolve the problem and the t¡me per¡od for such
resolution. This opportunity to "cure" shal¡ not app¡y to c¡rcumstances ¡n which
the Contractor intent¡onally w¡thholds its services or otheM¡se refuses to perform.
The State wi¡l not cons¡der a request to cure contract performance where there
have been repeated problems with respect to ldenticaì or similar issues, or ¡f a
cure period would cause a delay that would ¡mpa¡r the effectiveness of State
operations. ln circumstances where an opportunity to cure is not available,
term¡nat¡on will be effective immed¡ately.

b. Notw¡thstanding the forego¡ng, the Contractor shall not be reiieved of l¡ab¡lity to
the State for damages sustained by virtue of any breach of this Contract by the
Contractor.

Subconfacting. The Contractor shall not ass¡gn this Contract or enter into a subcontract
for any of the serv¡ces performed under this Contract without obtaining the prior wr¡tten
approval of the State. lf such subcontracts are approved by the State, they shall contain,
at a m¡nimum, sections of th¡s Contract below pertaining to "Confl¡cts of lnterest,"
"Nondiscr¡mination," and "Records" (as ident¡fied by the sect¡on head¡ngs).

D.2.

D.3

D,4.

D.5.
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Notw¡thstanding any use of approved subcontractors, the Contractor shall be the prime
contractor ând shall be responsible for allwork performed.

Confìicts of lnterest. The Contractor warrants that no part of the total Contract Amount
shall be pa¡d directly or ìndirectly to an employee or offic¡al of the State of Tennessee as
wages, compensat¡on, or gifts ¡n exchange for act¡ng as an offlcer, agent, employee,
subcontractor, or consultant to the Contractor in connection w¡th any work contemplated
or performed relative to th¡s Contract.

Nondiscr¡mination. The Contractor hereby agrees, warrants, and assures that no person
shall be excluded from part¡cipation in, be denied benefits of, or bê otherW¡se subjected
to d¡scrimination in the performance of th¡s Contract or ¡n the employment pract¡ces of the
Contractor on the grounds of disab¡lity, age, race, color, rel¡gion, sex, national origin, or
any other classif¡cation protected by Federal, Tennessee State constitutional, or statutory
law. ïhe Contractor shall, upon request, show proof of such nond¡scr¡m¡nat¡on and shaìl
post ¡n conspicuous places, available to all employees and appl¡cants, not¡ces of
nondiscr¡m¡nation.

Proh¡bition of llleoal ìmmiorants. The requirements of Public Acts of 2006, Chapter
Number 878, of the state of Tennessee, addressing the use of ¡llegal ¡mm¡grants ¡n the
performance of any Contract to supply goods or services to the state of Tennessee, shall
be a mater¡al provision of this Contract, a breach of which shall be grounds for monetary
and other penalt¡es, up to and ìncluding termination of th¡s Contract.

a. The Contractor hereþy attests, certifies, warrants, and assures that the
Contractor shall not knowingly util¡ze the services of an illegal imm¡9rant in the
performance of this Contract and shall not know¡ngly util¡ze the services of any
subcontractor who w¡ll utilize the serv¡ces of an illegal imm¡grant ¡n the
performance of this Contract. The Contractor shall reaffìrm th¡s attestation, in
writ¡ng, by submitting to the State a completed and signed copy of the document
at Attachment A, hereto, semi-annually during the per¡od of th¡s Contract. Such
attestat¡ons shall be maintained by the Contractor and made available to state
off¡c¡als upon request.

b. Prior to the use of any subcontractor in the performance of thìs Contract, and
semi-annually thereafter, dur¡ng the per¡od of th¡s Contract, the Contractor shall
obtain and retain a current, written attestatìon that the subcontractor shall not
know¡ngly ut¡lize the services of an lllegal ¡mmigrant to perform work relat¡ve to
this Contract and shall not knowingly ut¡lize the services of any subcontractor
who will utìlize the services of an illegal immigrant to perform work relative to this
Contract. Attestations oþtained from such subcontractors shall be ma¡ntained by
the Contractor and made ava¡lable to state officials upon request.

c. The Contractor shall maintain records for all personnel used ¡n the performance
ofthis Contract. Said records shall be subject to review and random inspection
at any reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section
will be subject to the sanct¡ons of Public Chapter 878 of 2006 for acts or
om¡ss¡ons occurring after ìts effect¡ve date. This law requ¡res the Comm¡ss¡oner
of Finance and Adm¡nistration to proh¡bit 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 ¡s discovered
to have know¡ngly used the serv¡ces of illegal immigrants dur¡ng the performance
of this Contract.

D.8.
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e. For purposes of this Contract, "¡llegal imm¡grant" shall be def¡ned as any person
who ìs not e¡ther a United States citizen, a LaMul Permanent Res¡dent, or a
person whose phys¡cal presence in the United States is authorized or allowèd by
the federal Department of Homeland Secur¡ty and who, under federal
¡mmigrat¡on laws and/or regulations, is authorized to be employed in the U.S. or
¡s otherwise authorized to provide services under the Contract.

D.9. Records, The Contractor shall ma¡nta¡n documentation for alì charges under this
Contract. The books, records, and documents of the Contractor, insofar as they relate to
work performed or money received under th¡s Contract, shall be ma¡ntained for a per¡od
of three (3) full years from the date of the final payment and shall be subject to audit at
any reasonable time and upon reasonable notice by the State, the Comptroller of the
Treasury, or their duly appo¡nted representatives. The financial statemênts shall be
prepared in accordance with generally accepted account¡n9 principles.

D.10, Mon¡torino. The Contractor's act¡v¡ties conducted and records maintained pursuant to
this Contract shall be subject to monitor¡ng and evaluation by the State, the Comptroller
of the Treasury, or the¡r duly appointed representat¡ves.

D.11. Prooress Reþorts, The Contractor shall subm¡t brief, period¡c, progress reports tothe
State as requested.

0.12. Strict Performance. Fa¡lure by any party to th¡s Contract to ins¡st in any one or more
cases upon the str¡ct performance of any of the terms, covenants, conditions, or
provisions of th¡s Contract shall not be construed as a waiver or relinquishment of any
such term, covenant, cond¡t¡on, or provis¡on. No term or condition of th¡s Contract shall
be held to be wa¡ved, modifled, or deleted except by a wr¡tten amendment signed by the
part¡es hereto.

D,13. lndeoendent Contractor. The part¡es hereto, ¡n the performance ofthis Contract, shall
not act as employees, partners, jo¡nt venturers, or associates of one another. lt is
expressly acknowledged by the parlies hereto that such part¡es are independent
contracting entit¡es and that nothing in this Contract shall be construed to create an
employer/employee relationsh¡p or to allow either to exercise controì or d¡rection over the
manner or method by which the other transacts its bus¡ness affairs or provides ¡ts 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 liabil¡ty and other appropr¡ate forms of insurance,
includ¡ng adequate public liab¡lity and other appropr¡ate forms of insurance on the
Contractor's employees, and to pay all applicable taxes incidênt to this Contract.

D.14. State L¡ab¡l¡tv. The State shall have no liab¡lity except as specifically provided ¡n thìs
Contract.

D.15. Force Majeure. The obligat¡ons of the parties to this Contract are subject to prevent¡on
by causes beyond the parties' control that could not be avo¡ded by the exercise of due
care ¡nclud¡ng, but not lim¡ted to, natural disasters, riots, wars, ep¡demics, or any other
similar cause.

D.16. State and Federal Comþliance. The Contractor shall comply w¡th all appl¡cable State and
Federal laws and regulations in the performance of this Contract.

Fox Syslems, LLC
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D.17, Governinq Law. Th¡s Contract shall be governed by and construed in accordance w¡th
the laws of the State of Tennessee. The Contractor agrees that it w¡ll be subject to the
exclusive jurisdiction of the courts of the State of Tennessee in actions that may arise
under this Contract. The Contractor acknowledges and agrees that any rights or claims
against the State of Tennessee or its employees hereunder, and any remedies arising
therefrom, shall be subject to and limited to those rights and remed¡es, if any, available
under Ïennessee Code Annotated, Sect¡ons g-8-101 through 9-8-407.

D.18. Comþleteness. This Contract is complete and contains the entire understanding between
the pârt¡es relating to the subject matter conta¡ned here¡n, including all the terms and
condit¡ons of the parties' agreement. Th¡s Contract supersedes any and all prior
understand¡ngs, representations, negotiat¡ons, and agreements between the part¡es
relating hereto, whether wr¡tten or oral.

D.19, Severabil¡tv. lf anyteÍms and conditions ofth¡s Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions hereof shall not be
affected thereby and shall remain ¡n full force and effect. To this end, the terms and
cond¡t¡ons of this Contract are declared severable.

D.20. Headinqs. Section headings ofth¡s Contract are for reference purposes only and shall
not be construed as part of th¡s Contract.

E, SPECIAL TERMS AND CONDITIONS:

E.1 . Conflictino Terms and Cond¡t¡ons. Should any of these special têrms and conditions
conflict w¡th any other terms and condit¡ons of this Contract, these special terms and
condit¡ons shall control.

8.2. Communicat¡ons and Contacts. All ¡nstructions, notices, consents, demands, or other
communicatìons requ¡red or contemplated by this Contract shall be in wr¡ting and shall be
made by cert¡fied, f¡rst class ma¡|, return receipt requested and postage prepa¡d, by
overn¡ght cour¡er service with an asset tracking system, or by EMAIL or facsimile
transmission w¡th rec¡pient confirmat¡on. Any such commun¡cations, regardless of
method of transmission, shall be addressed to the respective party at the appropr¡ate
mailing address, facsim¡le number, or EMAIL address as set forth below or to that of such
other party or address, as may be hereafter spec¡fìed by written notice.

The State:

Lynne Diver, lnformation Systems Director
Department of Human Serv¡ces
Cit¡zens Plaza Building, 4'h Floor
400 Deader¡ck Street
Nashville, TN 37243-1403
Lvnne. Diver@tn.qov
Telephone # (615) 31 3-5281
FAX # (615) 741-2185

The Contractor:

Mark Shishida, Executive Vice President of Business Development
Fox Systems, LLC
6263 N. Scottsdale Road, Sulte 200
Scottsdale, AZ 85250

Fox Systems, LLC
VIP Project QA/IV&V Services
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mark.shish¡da(Afoxsvs.com
Telephone # (480) 423-8184
FAX # (480) 423-8108

All ¡nstructions, notices, consents, demands, or other communications shall be
considered effectively given upon receipt or recipiênt conf¡rmation as may be requ¡¡.ed.

Subiect to Funds Availab¡l¡tv. The Contract is subject to the appropÍiation and ava¡laþ¡t¡ty
of State and/or Federal funds. ln the event that the funds are not approprìated or are
otherw¡se unavaìlable, the State reserves the right to terminate the Contract upon written
notice to the Contractor. Sa¡d terminat¡on shall not be deemed a breach of Contract by
the State. Upon receipt of the wr¡tten notice, the Contractor shall cease all work
assoc¡ated with the Contract. Should such an event occur, the Contractor shall be
entitled to compensation for all sat¡sfactory and author¡zed services completed as of the
termination date. Upon such terminat¡on, the Contractor shall have no r¡ght to recover
from the State any actual, general, special, incidental, consequential, or any other
damages whatsoever of any description or amount.

Tennessee Consolidated Retirement SVStem. The Contractor acknowledges and
understands that, subject to stâtutory except¡ons conta¡ned in lennessee Gode
Annotated, Section 8-36-801, et. seq., the law govern¡ng the Tennessee Consol¡dated
Retirement System (TCRS), provides that if a ret¡red member of TCRS, or of any
superseded system admin¡stered by TCRS, or of any local retirement fund establ¡shed
pursuant to lennessee Code Annotated, Title 8, Chapter 35, Part 3 accepts state
employment, the member's ret¡rement allowance ¡s suspended dur¡ng the period of the
employment. Accordingly and notwithstand¡ng any provision of this Contract to the
contrary, the Contractor agrees that if it is later determined that the true nature of the
work¡ng relat¡onship between the Contractor and the State under this Contract is that of
"employee/employer" and not that of an independent contractor, the Contractor may be
required to repay to TCRS the amount of retirement benefts the Contractor received from
TCRS dur¡ng the period of th¡s Contract.

Confdentialitv of Records, Str¡ct standards of confident¡ality of records and ¡nformation
shall be mainta¡ned in accordance with âppl¡cable state and federal law. All material and
¡nformatÌon, regardless of form, med¡um or method of commun¡cat¡on, prov¡ded to the
Contractor by the State or acquired by the Contractor on behalf of the State shall be
regarded as confident¡al information in accordance with the prov¡sions of appl¡cable stâte
and federal law, state and federal rules and regulations, departmental policy, and ethical
standards. Such confidential ¡nformat¡on shall not be disclosed, and all necessary steps
shall be taken by the Contractor to safeguard the confident¡ality of such material or
information in conformance w¡th applicable state and federal law, state and federal rules
and regulations, departmental pol¡cy, and eth¡cal standards.

The Contractor's obligations under this sect¡on do not apply to ¡nformation in the public
doma¡n; entering the public domain but not from a breach by the Contractor of th¡s
Contract; previously possessed by the Contractor w¡thout wr¡tten obl¡gations to the State
to protect iti acquired by the Contractor w¡thout wr¡tten restrict¡ons against disclosure
from a third party which, to the Contractor's knowledge, ¡s free to disclose the
¡nformat¡on; ¡ndependently 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 perm¡t Contractor to disclose any information that is
confidentlal under federal or state law or regulations, regardless of whether it has been
d¡sclosed or made available to the Contractor due to ¡ntent¡onal or negl¡gent actions or
inactions of agents of the State or third part¡es.

E,5
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It ¡s expressly understood and agreed the obligations set forth ìn this sect¡on shall survive
the terminat¡on of th¡s Contract.

HIPAA Comoliance. The State and Contractor shall comply w¡th obligat¡ons under the
Health lnsurance Portability and Accountability Act of 1996 (HIPAA) and ¡ts
accompanying regulat¡ons,

a. Conkactor warrants to the Slate that ¡t is familiar w¡th the requ¡rements of HIPAA
and ¡ts accompany¡ng regulations, and will comply with all appl¡cable HIPAA
requ¡rements in the course of th¡s Contract.

b. Contractor warrants that it will cooperate with the State, including cooperation
and coord¡nat¡on with State pr¡vacy officials and other compl¡ance off¡cers
required by HIPAA and ¡ts regulations, ¡n the course of peformance of the
Contract so that both parties will be in compliance w¡th HIPAA.

c. The State and the Contractor will sign documents, including but not limìted to
business associate agreements, as requ¡red by HIPÉ'q and that are reasonably
necessary to keep the State and Contractor ¡n compliance with HIPAA. This
prov¡sion shall not apply if informat¡on received by the State under this Contract
is NOT "protected health information" as def¡ned by HIPAA, or if HIPAA permits
the State to receive such information w¡thout entering into a business assocìate
agreement or sign¡ng another such document.

State Ownersh¡p of Work Products. The State shall have ownership, r¡ght, title, and
interest, including ownership of copyright, in all work products, including computer source
code, created, des¡gned, developed, derived, documented, installed, or delivered under
th¡s Contract subject to the next subsect¡on and full and f¡nal payment for each "Work
Product." The State shall have royalty-free and unl¡mited r¡ghts and license to use,
disclose, reproduce, publ¡sh, distribute, mod¡fy, ma¡ntain, or create der¡vative works from,
for any purpose whatsoever, all said Work Products.

a. To the extent that the Contractor uses any of its pre-ex¡sting, propr¡etary or
independently developed tools, mater¡als or informat¡on ("Contractor Mater¡als"),
the Contractor sha¡l reta¡n all r¡ght, title and interest in and to such Contractor
Mater¡als, and the State shall acqu¡re no right, t¡tle or ¡nterest in or to such
Conkactor Materials EXCEPT the Contractor grants to the State an unlimited,
non-transferable license to use, copy and d¡stribute internally, solely for the
State's internal purposes, any Contractor Materials reasonaþly assoc¡ated w¡th
any Work Product provided under the Contract.

b. Ïhe Contractor shall furnish such information and data as thê State may request,
¡ncluding but not limited to computer code, that ¡s applicable, essent¡al,
fundamental, or intrinsic to any Work Product and Contractor Mater¡als
reasonably associated w¡th any Work Product, in accordance w¡th th¡s Contract
and applicable state law.

c. Nothing in this Contract shall prohibit the Contractor's use for its own purposes of
the general knowledge, sk¡lls, experience, ideas, concepts, know-how, and
techn¡ques obtained and used during the course of providing the services
requested under this Contract.

d. Nothing ¡n the Contract shall prohibit the Contractor from developing for itself, or
for others, materials wh¡ch are s¡milar to and/or compet¡t¡ve with those that are
produced under this Contract.

8.7

Fox Systems, LLC
VIP Projecl QAJIV&V Services

11



E.8.

RFS #r 34501-01511

State Furn¡shed ProÞertv. The Contractor shall be respons¡ble for the correct use,
maintenance, and protect¡on of all articles of nonexpendable, tangible, personal property
furn¡shed by the State for the Contractor's temporary use under th¡s Conkact. Upon
term¡nation of th¡s Contract, all property furnished shall be returned to the State ¡n good
order and condition as when rece¡ved, reasonable use and wear thereof excepted.
Should the property be destroyed, lost, or stolen, the Contractor shall be respons¡ble to
the State for the residual value of the property at the t¡me of loss.

lncorporat¡on of Addit¡onal Documents. lncluded in this Contract by reference are the
following documents:

a. The Contract document and its attachments

b. All Clar¡fications and addenda made to the Contractois proposal

c. The Request for Proposal and its associated amendments

d. Technical Specifications provided to the ContÍactor

e. The Contractor's Proposal

ln the event of a discrepancy or ambiguity regarding the Contractois dut¡es,
responsibilities, and performance under this Contract, these documents shall govern in
order of precedence detailed above.

E.10. Prohib¡ted Advert¡s¡nq. The Contractor shall not refer to this Contract or the Contractor's
relat¡onsh¡p with the State hereunder in commercial advertising in such a manner as to
state or imply that the Contractor or the Contractor's services are endorsed. lt is
expressly understood and agreed that the obligations set forth ¡n this section shall survive
the termination of this Contract ¡n perpetuity.

E.11. Lobbvino. The Contractor certifes, to the bestofits knowledge and belief, that:

a. No federally appropriated funds have been paid or w¡ll be pa¡d, by or on þêhalf of
the undersigned, to any person for influencing or attempt¡ng to ¡nfluence an
off¡cer or employee of an agency, a Member of Congress, an off¡cer or employee
of Congress, or an employee of a Member of Congress ¡n connection with the
award¡ng of any Federal contract, the making of any Federal grant, the making of
any federal loan, the enter¡ng into of any cooperative agreement, and the
extension, cont¡nuat¡on, renewal, amendment, or modification of any federal
contract, grant, loan, or cooperat¡ve agreement.

b. lf any funds other than federally appropr¡ated funds hâvê been paid or w¡ll be
pa¡d to any person foÍ ¡nfluencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an off¡cer or employee of
Congress, or an employee of a Member of Congress ¡n connection w¡th th¡s
contract, grant, loan, or cooperative agreement, the Contractor shall complete
ând subm¡t Standard Form-LLL, "Disclosure Form to Report Lobbying," in
accordance with ¡ts instructions.

c. The Contractor shall require that the language ofthis certification be ¡ncluded ¡n
the award documents for all suþ-awards at all tiers (including subcontracts, sub-
grants, and contracts under grants, loans, and cooperative agreements) and that
all subrecipients shall cert¡fy and d¡sclose accordingly.

Fox Systems, LLC
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This certification is a material representation of fact upon which rel¡ance was
placed when th¡s transaction was made or entered into and is a prerequisite for
making or entering into this transact¡on ¡mposed by section 1352, title 31 , U. S.
Code

E.'12. Debarment and SusÞension. The Contractor certif¡es, tothe bèstof its knowledge and
belief, that it, its current and future pr¡ncìpals, its current and future subcontractors and
their principals:

a. are not presently debarred, suspended, proposed for debarment, declared
inel¡gible, or voluntar¡ly excluded from covered transactions by any federal or
state department or agency;

þ, have not w¡th¡n a three (3) year per¡od preceding this Contract been convicted of,
or had a civil judgment rendered against them from comm¡ss¡on of fraud, or a
criminal offence in connection with obtaining, attempting to obta¡n, or perform¡ng
a public (federal, state, or local) transaction or grant under a pubìic transact¡on;
violat¡on of federal or state antitrust statutes or commisslon of embezzlement,
theft, forgery, bribery, falsification, or destruction of records, mak¡ng false
statements, or rece¡ving stolen property;

c. are not presently ¡ndicted or otherwise criminally or civilly charged by a
government entity (federal, state, or local) w¡th commission of any of the offenses
detailed in section b. of th¡s cert¡fication; and

d. have not within a three (3) year period preced¡ng this Contract had one or more
public transactions (federal, state, or local) term¡nated for cause or default.

The Contractor shall provide immed¡ate written notice to the State if at any time ¡t learns
that there was an earl¡er failure to d¡sclose ¡nformat¡on or that due to changed
c¡rcumstances, ¡ts pr¡nclpals or the pr¡ncipals of its subcontractors are excluded or
disqual¡f¡ed.

E.13. L¡mitat¡on of Liabilitv. The parties agree that the Contractor's liabil¡ty under th¡s Contract
shall be limited to an amount equal to two (2) t¡mes the Maximum Liabil¡ty amoúnt
deta¡led in Sect¡on C,1. and as may be amended, PROVIDED IHAT ¡n no event shall th¡s
section lìm¡t the liability of the Contractor for ¡ntentional torts, crim¡nal acts, or fraudulent
conduct.

E.14. Hold Harmless. The Contractor agrees to ¡ndemnify and hold harmless the State of
Tennessee as well as its officers, agents, and employees from and against any and all
cla¡ms, l¡ab¡l¡t¡es, losses, and causes of action which may arise, accrue, or result to any
person, fìrm, corporat¡on, or other entity which may be injured or damaged as a result of
acts, om¡ss¡ons, or negligence on the part of the Contractor, ¡ts employees, or any person
acting for or on its or their behalf relating to this Contract. The Contractor further agrees
it sha¡l be liable for the reasonable cost of attorneys for the State in the event such
service is necessitated to enforce the terms of th¡s Contract or otherw¡se enforce the
obl¡gat¡ons of the Contractor to the State.

ln the event of any such suit or claim, the Contractor shall g¡ve the State immed¡ate
notice thereof and shall provide all assistance required by the State in the State's
defense. The State shall give the Contractor wr¡tten notice of any such claim or suit, and
the Contractor shal¡ have full r¡ght and obl¡gation to conduct the Contractor's own defense
thereof. Nothing contained herein shall be deemed to accord to the Contractor, th[ough
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRAGT PERFORMANCE

SUBJECT CONTRAÇT NUMBER:

CONTRACTOR LËGAL FNTITY NAMË:

FEDERAL EMPLÔYER IDENTIFICATION
NUMBER:
(or Social []ecurity Number)

RFS f 34501-,0151 ',l

liox S ys t.ems I Ll,C

6B-0121468

The Contrâctor, ldent¡f¡ed abovc, docs hereby âtfest, ccrt¡fy, warrant, änd âssurq that the
Conträctor Éhåll not knowingly util¡zo thè sèrviêês óf ân illegål immigrant in tho
performance of thls Contract and ghall not know¡ngly utilize thê servícês of any
suh,êonlractor who will ut¡l¡ze thê servicês of an illegal itnmigrânt in the performânce of
th¡s Contrâct.

PRINTED NAME ANÞ TITLE OF SIGNATORY

october 20, 2010

CONTR.A.CTOR SIGNATURE

NO'T'|CË: This attestation MUST be signed þy ân individual empôwe¡-ed io contractually bind Ihe
Contractor. lf sâid indìvidual is not the ch¡ef executive or president, th¡s document shall attach
ev¡dence $hôw¡ng the ind¡vidual's authority to cÒntråçtually þind the Confrâctor.

Mark ShishÍda, Ðxecutive Vice Pre¡ì j.de.nt of Business DevcloþÍrenl

Fox Systetns,

ÞATE OF ATTËSTATION
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