CONTRACT
BETWEEN THE STATE OF TENNESSEE
DEPARTMENT OF CORRECTION
AND
CORRECTIONS CORPORATION OF TENNESSEE, INC.
d/bfa CORRECTIONS CORPORATION OF AMERICA

This Contract, by and between the State of Tennessee, Department of Correction, hereinafter
referred to as the "State” and Corrections Corporation of Tennessee, Inc. d/b/a Corrections
Corporation of America, hereinafter referred to as the “Contractor,” is for the management and

operation of a prison, known as South Central Correctional Center, as further defined in the
"SCOPE OF SERVICES."

The Contractor is a for-profit carporation. The Contractor's address is:

10 Burton Hills Blvd.
Nashville, Tennessee 37215

The Contractor’s place of incorporation or organization is Tennessee.
A. SCOPE OF SERVICES:

A.1. DEFINITIONS

A.l.a. ACA - means the American Correctional Association.

A.1.b. ACA Standards - means the Standards for Adults Correctional Institutions
(Third Edition, January 1990, as the same may be modified, amended, or
supplemented now or in the future) published by ACA.

A.l.c. Commissioner - means the Commissioner of the Tennessee Department of
Correction.

A.1.d. Contract - means this Document, together with all written attachments,
appendices, exhibits, amendments and modifications and incorporating by
reference herein, (1) the Request for Proposals, including exhibits and

amendments; and (2) the proposal, including amendments andfor written
clarifications.

A.l.e. Contract Monitoring Unit - means the Tennessee Department of Correction unit
responsible for monitoring the quantity and quality of services required and the
reporting obligations of the Contractor, and for carrying out the liaison
responsibilities between the State and the Contractor.

A.1.f. Contract Liaison - means a person or persons assigned to the Contract
Monitoring Unit and appointed and paid by the state to monitor the
implementation of this Contract and/or to act as the Commissioner’s designee.
The Contract Liaison will also be the official liaison between the State and
Contractor on matters pertaining to the operation and management services
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of the facility and may perform other functions described in Department
policies, or otherwise provided by the Commissioner, in writing.

Contractor — means Corrections Corporation of Tennessee, Inc. d/b/a
Corrections Corporation of America.

Court Orders - means any orders, judgments or opinions issued by a court of
competent jurisdiction or any stipulations, agreements or plans entered into in
connection with litigation that are applicable to the operation, management or
maintenance of the Facility or relate to the care and custody of Inmates of
the Facility, whether currently existing or as may be rendered in the future.

Department - means the Tennessee Department of Correction.

Document - means this document with attached appendices, excluding the
RFP and Proposal.

. Effective Date of Contract - means the date the Contract is approved by the

appropriate State officials in accordance with applicable Tennessee State laws
and regulations,

Facility - means the correctional institution in Wayne County, Tennessee,
including adjacent real property described in Section A.2, for the incarceration
of male felony offenders sentenced to the care, custody and control of the
Department, known as the South Central Correctional Center (SCCC).

Indigent Inmates - means Inmates who are deemed indigent as defined by
Department Policy 208.05, as said policy may be amended.

Inpatient Hospital Costs - means any expenses incurred as a result of an

Inmate's admission to a medical care facility, and expenses incurred as a
result of out-patient treatment for emergency medical services.

Inmate - means any male felony offender sentenced to the Department and
assigned to the Facility by the Department.

Inmate Day - means each calendar day or part thereof that an Inmate is
located at the Facility, including the first, but not the last day of incarceration at
the Facility.

Local Areg - means Wayne, Hardin, Lawrence, Giles, Lincoln, Marshall, Maury,
Lewis, Williamson, Hickman, Dickson, Humphreys, Perry, Houston, Benton,
Henry, Weakley, Carroll, Henderson, Decatur, Gibsen, Crockett, Madison
Haywoed, Chester, Fayette, Hardeman, and McNairy counties in Tennessee.

Per Diem Rate - means cost per Inmate, per Inmate Day.

Partial Default - means default of a portion of the services to be rendered by
the Contractor under this Contract due to Contractor's failure to perform.



A.1.t. Partial Takeover. - means the State's discretionary assumption of a portion of
the services to be rendered by the Contractor under this Contract not resulting
from Contractor's failure to perform.

A.1.u. Policy Directive - means formal statement of the State's correctional policy on
a given subject. All Policy Directives shall not conflict with administrative rules or
statutes or applicable American Correctional Association Standards.

A.1.v. Qperating Procedure - means a statement of procedure implementing a policy
directive. One is not to be issued as a substitute for an administrative rule or
policy directive. Procedures identify who does what and when to implement a
policy or rule.

A.l.w. Post Orders - means a written, step-by-step description for an employee on
how to perform a specific job. A “"post order" may be considered a job outline.
Post Orders are similar to an operating procedure and may even be a portion
of one.

A.1.x. Proposal- means the Contractor’s Proposal of January 8, 2002.

A.l.y. RFP - means the Request for Proposals issued by the Department and
identified as RFP-329.44-003, together with the following amendments:
Amendment 1, Amendment 2, Amendment 3, and Amendment 4.

A.1.z. Service Commencement Date - means March 1, 2002,

A.1.aa. Standards - means the standards to which Contractor's performance under
this Contract must conform pursuant to Section A.4.a of the Contract.

A.1.bb. State - means the State of Tennessee, including but not limited to the
Department.

A.1.cc. TOMIS - means the Tennessee Offender Management Information System, a
mainframe computer system that automates the management of information
about offenders under the supervision of the Tennessee Department of
Correction. TOMIS captures all offender related information at the point of
origin to provide accurate and timely information to those who use it.

A.l.dd. TRICOR - means the Tennessee Rehabilitation Initiative in Corrections.
A.2, FACILITY AND PROPERTY

A.2.a, Lease and Possession of Facility.

A.2.a.1) The State leases to the Contractor the real property described in
Appendix A together with all improvements thereon {the Facility),
subject to the State's right to the following:

A.2.a.1)a) to enter and inspect; and/or



A.2.a.1)(b) to construct additional buildings or expand the capacity of

A.2.2.2)

A.2.a.3)

A2ad)

A.2.a.5)

A.2.2.6)

existing buildings.

Contractor shall provide for maintenance, repair, and replacement for
the Fadility and shall keep said Facility in good repair, working order and
condition, subject to normal wear and tear. Contractor shall be
responsible for all expenses incurred in said maintenance, repair and
replacement, subject to Section A.2.i.

The Contractor shall maintain the Facility in accordance with all
applicable fire, building, life safety, and handicapped accessibility codes.

The Contractor shall comply with any seller's or manufacturer's
recommendations regarding maintenance of the Facility which are
provided to the Contractor.

The Contractor shall implement the system for vermin and pest
control, trash and garbage disposal, and hazardous waste
management described in the Proposal.

Contracter agrees that the Facility will be used only for the purposes
described in this Contract and shall net allow or suffer any waste at the
Facility. Contractor shall not harvest any timber at the Facility or
extract any other resource at the Facility unless agreed to in writing by
the Commissioner,

A.2.b. No Warranty. The State leases the Facility to Contractor as is and with all
faults and make no express or implied warranties regarding the Facility,
including but not limited to warranties regarding fitness for a particular purpose
and hereby disclaims any and all express or implied warranties

A.2.c. State Property.

A.2.c.1)

A.2.c.2)

A.2.c.3)

A.2.c.4)

The State shall fumnish the Facility with the property, including telephone
and related wiring, listed in Appendix B on or before Service
Commencement Date.

All property furnished by the State shall remain at the Facility unless its
location must be moved for maintenance, repair or replacement. Any
removal of said property shall only be made with the prior written
consent of the Liaison.

The State shall be responsible for the installation of the property
described in subsection 1).

Effective on the Service Commencement Date, the State hereby leases
to the Contractor said property described on Appendix B.



A.2.c.5)

The State leases the property on Appendix B to Contractor as is and
with all faults and makes no express or implied warranties regarding said
property including but not limited to warranties regarding fitness for a
particular purpose and hereby disclaims any and all express or implied
warranties,

A.2.d. Additional Property.

A.2.d.1)

A2.d.2)

Contractor shall provide and install in the Facility any additional
equipment as well as all necessary perishables and other items
necessary for Contractor to comply with its obligations under this
Contract including but not limited to cleaning/housekeeping equipment
and supplies.

Upon written agreement by the parties without a Contract amendment,
the parties may agree to revise the State equipment list on Appendix

B. Said agreement must be in writing signed by the Commissioner and
the Contractor.

A.2.e. Insurance. The Contractor shall obtain and keep in force insurance on all
property to be located at the Facility, whether said property is supplied by the
Contractor or State.

A.2.f. Qunership of property at termination.

A2.f.1)

A.2.f.2)

A.2.£.3)

At the conclusion of the Contract, whether by expiration or termination,
all equipment, perishables, supplies and any other property, whether
real or personal, including but not limited to Inmate files, fiscal records
and any other records used at the Facility or purchased with state
funds shall become the property of the State, whether initially acquired
by the Contractor or the State.

At the conclusion of the Contract, whether by expiration or termination,
the facility and property furnished by the State shall be returned to the
State in good order and in the condition received, reasonable use and
wear thereof excepted, provided that if any property provided by the
State is destroyed, lost or stolen and has not been replaced, the
Contractor shall be responsible to the State for the residual value of
said property at the time of loss and said value may be withheld from
any amounts owed Contractor.

Contractor agrees that no security interest will attach to any property
used at the Facility whether purchased by State or Contractor. In the
event a security interest is created on any of said property, Contractor
agrees to immediately notify the Liaison in writing and cause said
security interest to be extinguished within thirty (30) days.



A.2.9. Manuals. The State will provide Contractor with a copy of all equipment
manuals, a set of as-built drawings, and any warranties affecting the property
leased to Contractor under Section A.2.c and affecting the Facility.

A.2.h. Maintenance.

A.2.h.1) The Contractor shall be responsible for the maintenance, repair, and
replacement of all property of any nature whatsoever located at the
Facility at Contractor's expense whether said property is furnished by
the State or the Contractor, subject to Section A.2.i.

A.2.h.2) The Contractor shall implement the plan, including the preventive
maintenance program, contained in its Proposal to maintain the Facility
and all property contained therein.

A.2.h.3} Contractor shall comply with TDOC Policy 108.01 as it may be
amended during the term of the Contract.

A.2.h.4) The Contractor shall comply with any seller's or manufacturer's
recommendations provided the Contractor regarding maintenance of
any property leased to the Contractor under Section A.2.c.

A.2i. Exceptions to Contractor Maintenance. The only exceptions to the

Contractor’s cbligation to effect repairs or provide replacements to the facility
and property contained therein at its expense are as follows:

A.2.i.1)  where repairs or replacements are covered by a warranty made by a
third party to the State, provided, however;

A.2.i.1)(a) if Contractor has caused or contributed to the invalidity of any
warranty or failed to comply with Section A.2.j, the Contractor
shall bear the full expense to effect any repair or replacement;
and

A.2..1)(b) for purposes of this Section, the decision regarding whether and
to what extent the Contractor has invalidated a warranty,
whether the Contractor has failed to comply with Section A.2.j or
whether a defect is included in a warranty shall be within the sole
judgment of the State;

A.2..2) replacement of entire systems including but not limited to the boiler
plant, heating, air conditioning, security electronics, communications and
utility services, and costs to replace major components thereof which
exceed $5,000; provided, however,

A.2.0.2){a) decisions regarding whether and to what extent the entire
system or a major component thereof should be replaced shall
be within the sole judgment of the State; and



A.2.i.2)(b) The Contractor shall be respansible for all costs if in the sole

judgment of the State the replacement is necessary due to any
of the following causes:

0] Contractor's negligence,

(i) Contractor's failure to adequately maintain the systems, or
portions thereof, or

()  Contractor's failure to comply with the provisions of the
Contract; and

A.2.i.3)  where repairs or replacements are necessary due to design error or
omission or improper construction of the Facility and not covered by a
warranty. The decision regarding whether and to what extent the
repair or replacement is due to design errcr or omission or improper
construction shall be within the sole judgment of the State.

A.2.]. Warranties.

A.2.J.1)  The State shall promptly provide Contractor a copy of any warranty
made by a third party to the State covering property provided by the
State or on the Facility; provided, however, the State is not obligated to
acquire or purchase any such Warranties.

A.2.j.2)  With respect to said warranties, Contractor agrees as follows:

A.2.j.2){a) to maintain the Facility and property located thereon in
compliance with said warranties; and

A.2.3.2)(b) to promptly notify the Liaison in writing of any defects of
whatever nature which are covered by said warranty allowing the
State sufficient time under the warranty to notify the entity
providing said warranty.

A.2.k. Contractor Failure to Repair. If the State acquires notice of Contractor’s failure
to comply with its obligations regarding maintenance, repair or replacement with
the Facility or property thereon, it may so notify the Contractor in writing but is
not ebligated to do so. Failure of the State to notify Contractor shall not
relieve Contractor of its obligations hereunder. In the event the State is
required to provide written notice of said failure pursuant to Section E.4, the
Contractor shall promptly comply with its obligation within the time specified by
the State in the notice. If Contractor fails to effect said maintenance, repair or
replacement within the time specified in said notice, the State may, but is not
obligated, to do the following:

A.2.k.1) the state may effect the maintenance, repair, or replacement and

withhold the expense of such maintenance, repair or replacement from
amounts due the Contractor; and/or



A.2.k.2)

avail itself of any or all of the remedies described in Section E.4.

A.2.l.  Construction and Renovation.

A.2..1)

A.2.1.2)

Contractor shall not modify, renovate, construct new buildings, add to
existing buildings, or medify any of the systems contained therein
including but not limited to the beiler plant, heating, air conditioning,
security electronics, communications and utility services without the
prior written approval of the State. Said approval shall include a review
of the proposed modification by the Select Oversight Committee on
Corrections and approval of the State Building Commission where
required by law, regulation or policy. All modification, construction, and
renovation requested by Contractor and approved by State shall be at
Contractor's expense, unless othenwise specified.

The State reserves the right to construct additional buildings at the
Facility and/or to expand the capacity of existing buildings at the
Facility. In the event the State exercises this right, Contractor agrees:

A.2.1.2){a) To cooperate with the State to the fullest extent possible;

A.2.1.2)(b) That this Contract shall remain in full force and effect; and

A.2..2)(c} That Contractor shall accept an increase in the Inmate

population under the terms of this Contract with additional
compensation to the Contractor being described in Section C.9.

A.2.m. Utilities and Taxes. Contractor shall pay all taxes associated with this Contract
and utility costs of the Facility including but not limited to water, gas, sewage
and electric beginning on the Service Commencement Date. In the event ad
valorem taxes are assessed against property at the Facility not owned by the
Contractor, the Contractor may seek additional compensation pursuant to
Section C.11.

A.2.n. Telecommunications.

A.2.n.1)

A.2.n.2)

Contractor will provide, at its expense, all necessary telecommunications
equipment except the telephone system. Such equipment must be
capable of interfacing with the state existing communications and
automated information systems and with any future department
systems. Contractor shall enter all required data on TOMIS,

The Contractor may make additions to or rearrange features of the
telephone system as it deems necessary, subject to written approval
by the State. The Contractor must assure that the quality of
workmanship and added components are of equal or greater quality to
maintain system integrity.



A.2.n.3)

A.2.n.4)

All cost incurred in connection with the telephone operations, including
additions, labor, maintenance, repair, moves and changes, local and
long distance service, and training will be paid directly by the Contracter.

The Inmate telephone system Contract will operate as in State's other
correctional facilities. All commissions will be paid to the State in
conformance with the terms of the Inmate telephone system Contract.

A.2,0. Destruction of Facility.

A.2.0.1)

A.2.0.2)

A.2.0.3)

If destruction of the Facility is caused in whole or part due to the
Contractor’s negligence or due to Contractor's failure to perform its
abligations under this Contract, then the State may seek
reimbursement from Contractor for any damages sustained by the
State.

In the event the Facility is destroyed in part for any reason, then the
Contractor remains obligated to fulfill its obligations under this Contract
to the extent such is possible in the portion of the Facility that remains
operational. The Contractor recognizes that the inability to perform its
obligations due to the destruction may result in the State seeking a
compensation adjustment pursuant to Section C.11.

In the event the Facility is destroyed such that the physical damage
prevents the housing and programming of the appropriate number of
Inmates as determined by the Commissioner in his sole judgment, then
the State may terminate this Contract without penalty either
immediately or within stages upon written notice to the Contractor.

A.3. CONTRACT MONITORING
A.3.a. Monitoring.

A3.a.1)

A.3.2.2)

The State has the right and authority under this Contract to monitor
Contractor's performance hereunder. Such monitoring shall include but
not be limited to observing and reporting on the day-to-day operational
performance of the Contractor regarding compliance with all terms and
conditicns of this Contract. Such monitering or failure to monitor shall
not relieve Contractor of its responsibility, obligation and liability under
this Contract.

The State, through its Contract Management Unit, shall develop
reporting requirements for the Contractor that shall include but not be
limited to weekly, monthly, andfor quarterly reports on the following
subjects: Inmate jobs and education, incident reports, disciplinary
reports, Inmate grievances, staff turnover, staff training, employee
grievances, employee discipline, health care access, reclassifications,
transfers, furloughs, releases, media contacts, lawsuits, volunteers,
drug audits, cell searches, visitation, and maintenance. Also, an



A.3.a.3)

emergency reporting process shall be established that shall address, at
a minimum, segregation of Inmates, use of force, and incidents which
involve substantial risk to property, life, or institutional security.

Contractor agrees to cooperate with the State, including any
representatives of the State, in the Contract monitoring effort of the
State through such means as may be requested from time to time,
including, but not limited to the reporting of information as requested.
The state and Contractor agree that the information collecting and
monitoring processes described in this Section A.3.a, will be defined in
the policies and procedures of the Tennessee Department of
Correction.

A.3.b. Comparative Evaluation.

A.3.b.1}

A.3.b.2)

A.3.b.3)

A.3.b.4)

A.3.b.5)

The State has the right and authority under this Contract to compare
the Contractor’s performance with comparable State facilities. The
State has the right and authority under this Contract to collect
information to compare the cost and quality of services provided by the
Contractor with the cost and quality of similar services provided by the
State at its comparable facilities.

In accordance with TCA 41-24-105, after the first two years of
operation, but before renewing the initial contract, the performance and
operating costs of the Contractor will be compared to the performance
and operating costs of the State using the Performance and Cost
Evaluation Form which is included as Appendix G to the Contract.

The Contract may only be renewed if the Contractor is providing
essentially the same quality of services as the State at a cost of five
percent (5%) lower than the State as set out in the Contract, or if the
contractor is providing services superior in quality to those provided by
the State at essentially the same cost as set out in the contract.
“Essentially the same” means a difference of no greater than five
percent (5%), and “superior” means a difference greater than five
percent {5%).

As set out in TCA 41-24-105, the Select Oversight Committee on
Corrections will compare the quality of services between the State and
the Contractor, and the Fiscal Review Committee will compare the costs
of operation. Each committee will prepare a report on its findings and
present that report to the parties responsible for determining whether
the Contract should be renewed.

The Comptroller of the Treasury shall audit the performance of the
Department of Correction and the private Contractor to ensure that the
State is receiving the quality and level of services as described in the
Contract based upon the performance criteria, the menitoring process,

10



A.3.b.6)

A.3.c. Liaison.

A3.cl)

A.3.c.2)

A3.c.3)

A3.cd)

A.3.c.5)

A.3.c.6)

and any applicable sanctions that might be incurred. The Comptroller
shall report annually or as requested to the Select Oversight Committee
on Corrections.

The Contractor agrees to cooperate with the State, including any
representatives of the State, in any comparison of services undertaken
by the State through such means as may be requested from time to
time, including but not limited to, the provision of information.

The State shall provide Liaison(s} to be located at the Facility. The
Liaison(s) will be an employee(s) of the Department and will be paid by
the Department. The Contractor shall have no control over the
activities of the Liaison(s), supervisory or othenwise.

The Liaison{s) shall be the representative of the State at the Facility to
monitor the Contractor's compliance with the Contract. The
Commissioner may also appoint the Liaison to act as his designee. The
Liaisan may also have functions described in Department policies. The
Liaison may have other functions as provided by the Commissicner in
writing.

Unless otherwise specified by the Commissioner, in writing, the Liaison
shall be the designated recipient of all information required of the
Contractor. The Contractor shall be notified of the identity of any
Contract Liaison, in writing, signed by the Commissioner.

The individuals{s) acting as Liaison(s) may be changed during the term
of the Contract, at the discretion of the Commissioner.

The State hereby expressly disclaims that the Liaison or any other
state employee or official has any authority, apparent or otherwise, to
bind the State under this Contract unless expressly stated hergin;
provided, however, that the Commissioner shall have the same
authority granted any state employee under this Contract and the
Commissicner retains authority over the Inmates and Facility which
may not be delegated at law.

In addition to the Liaison(s) employed by the Department, the State
may monitor the Contract through other representatives of State as it
deems appropriate. Such representative(s) shall have the same right
of access to information, the facility, Inmates, and Contractor's
employees and agents as set out herein for Liaison(s).

A.3.d. Multiple Liaisons.

A.3.d.1)

In the event that the Commissioner designates more than one (1)
individual to act as Liaison, the State shall provide the Contractor with a

11



A.3.d.2)

description of the Liaisons' levels of authority in writing executed by the
Commissioner.

In the event the Contractor believes it is receiving conflicting instructions
from the Liaison(s) or that a Liaison is acting beyond his or her level of
autherity under the Contract or as provided in subsection 1), the
Contractor shall notify the Commissioner in writing. The written
response of the Commissioner shall be final.

A.3.e. Office Space.

A3.e.1)

A3.e.2)

Aded)

Contractor shall provide adequate office space and local telephone
service for the Liaison(s) and the staff of the Liaison(s), which may
include a secretary, in close proximity to other administrative offices.

Contractor shall also provide the Liaison and staff with access to all
major office equipment, at Contractor's expense.

Contractor shall not provide the Liaison{s) or Liaison staff with gifts or
any form of compensation at any time.

A.3.f. Ligison Access.

A3.f1)

A.3.£2)

A.3.f.3)

The Liaison(s}, shall have immediate, complete, and unrestricted
access to all parts of the Facility at any and all times.

The Liaison(s), shall have immediate, complete, and unrestricted
access to all documents in any way pertaining to the obligations of
Contractor under this Contract, including but not limited to Facility
records, Inmate files, personnel files, and financial records. In the
event that any such document is not located on the facility site, upon
request Contractor agrees to provide the Liaison with a copy of the
document within seventy-two (72) hours of the request.

The Liaison(s}, shall have immediate, complete, and unrestricted
access to all meetings and hearings which in any way pertain to the
obligations of Contractor under this Contract. Contractor agrees to
notify the Liaison of the time, place and agenda at least twenty-four
(24) hours in advance of any such meeting or hearing, unless it is not
reasonable to provide said notice in which case the Liaison shall be
notified simultanecusly with the other participants; provided, however,
the Liaison may not have access to meetings between the Facility staff
and legal counsel retained by Contractor unless permitted by
Contractor, but Contractor shall provide the Liaison with written notice of
said meeting identifying the participants within five {5) days after said
meeting.

12



A.3.f.4) The Liaison(s), shall have immediate, complete, and unrestricted

access to all Inmates and access at a reasonable time and place to all
employees of Contractor, including but not limited to the Warden.

A.3.9. Meetings with Liaison. Contractor agrees to hold regularly scheduled weekly

meetings with the Liaison to report on the operations of the Facility and to
respond to any questions raised by the Liaison. Said regular meetings shall be
in addition to interim meetings requested by the Liaison; provided, however,
the frequency of such meetings is subject to modification at the sole discretion
of the State. Contractor agrees that a representative of the Contractor having
supervisory responsibility and authority to address the issues raised shall be in
attendance at said meetings. An agenda shall be developed for said weekly
meetings and Meeting Minutes shall be recorded and filed with the Contract
Management Unit of the Department of Correction

A.3.h. Requests for Information.

A.3.h.1) The Contractor shall provide the Liaison with written responses to any

information requested by the Liaison or Commissioner conceming any
aspect of Contractor's performance under the Contract within the
period prescribed in the State's request.

A.3.h.2) The Contractor shall certify that said information is accurate and if

Contractor is unable to so certify then Contractor shall state the reason
therefor.

A.3.h.3}) Upon written request by the Liaison or Commissioner, the Contractor

shall compile information in the requested form and provide
documentation substantiating said information.

A.3.h.4) Contractor shall not destroy any document related in any way to the

AL

Contractor's performance under the Contract without the prior written
consent of the Liaison,

Routine Documents. The Contractor shall provide the Liaison upon request
with a copy of, or opportunity to review, all routine documents generated by
the Contractor contemporaneously with the dissemination of the document.
The Liaison shall notify the Contractor in writing of the requested routine
documents,

State Inspection. The Commissioner or his/her designee(s) shall have the
same access as described in Section A.3.f, Ligison Access, which access shall
include but not be limited to persons designated by the Commissioner to
inspect the facility and/or audit Facility and/or Contractor's performance under
the Contract. Contractor is also obligated to provide appropriate access to
authorized inspection and regulatory agencies. The Contractor shall exercise
due diligence for the safety and welfare of the Liaison, any other State
employee, and any visitor at the Facility.

13



A3k Immediate Compliance.

A.3.k.1) If the Commissicner determines that the Contractor is not operating in
compliance with a term or condition of this Contract which in the opinion
of the Commissioner may adversely affect the security of the Facility or
which may present a hazard to the safety or health of Inmates or
other individuals, the Contractor shall be notified in writing (or verbally if
it is believed an emergency situation exists). The netice shall direct the
Contractor to immediately correct the noncompliance.,

A.3.k.2) The Contractor shall immediately notify the Commissioner of the
proposed corrective action. If the Commissioner does not object to
the proposed corrective action, the Contractor shall immediately
implement said corrective action.

A.3.k.3) If the Commissioner disagrees with the proposed corrective action or if
the Contractor fails to netify the Commissioner immediately of its
proposed corrective action, the Commissioner shall specify corrective
action which the Contractor shall immediately implement.

A.3.k.4) Notwithstanding any provision contained herein to the contrary, in such
a circumstance, the Contractor shall immediately implement the
corrective action specified by the Department befcre any appeal is
taken.

A.3.k.5) In the event the Contractor disagrees with the determination of
noncompliance or designated corrective action, a request for
reconsideration may be taken to the Commissioner. In no event shall
the corrective action be delayed pending appeal. Upon examination, if
the Commissicner determines in his sale discretion that a
noncompliance did not exist or that the corrective action required by
the Department was excessive, the Commissioner shall authorize
payment to the Contractor of the actual expense incurred in taking said
corrective action or excessive corrective action upon receipt of
appropriate documentation substantiating said expense from the
Contractor. All directions and actions by the Commissioner and actions
by the Contractor shall be recorded and reported in writing as soon as
practical and filed with the Contract Management Unit.

A3l Incident Reports. Contractor shall implement Department Policy 103.02
regarding the reporting of incidents.

A.3.m. Einancial Statement. On or before April 1 of each year during the term of this
Contract, Contractor shall provide the Commissioner with a copy of its previous
fiscal year's audited annual financial statements.

A.4. OPERATION OF FACILITY
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A.4.a. Qbligations of Contractor. Contractor agrees to perform all acts and services
and comply with all duties and promises as described and in conformance with
the following:

Ada.l)

A4d.a.2)

A4.a.3)

A.4.a.4)
A.4.a.5)
A.4.a.6)

A.4.a.7)

all applicable constitutional standards, federal, state and local laws, court
decisions, and Court Orders and consent agreements, whether
currently existing or as may be enacted or rendered in the future;

all State and Departmental policies specified in Appendix C, as same
may be amended in writing by the Department during the term of this
Contract, or in the discretion of the Commissioner, policies approved by
the Department which may not be identical to State or Department
policies;

such other policies as the Department may make applicable to the
Contractor in writing during the term of the Contract as same may be
amended during the term of this Contract;

ACA standards;

the terms of this Document;

the terms of the RFP; and

the terms of the Proposal.

The standards articulated in 1) through 7) shall hereinafter collectively be
referred to as "Standards.”

A.4.b. Qbligations of State. State agrees to perform its obligations as described in this
Document and the RFP. Notwithstanding any provision contained herein to the
contrary, the parties agree that the State incurs no obligations as may be
contained in the Proposal.

Ad.c. Conflicts.

Ad.c.1)

A4.c.2)

A4.c.3)

In the event of an imreconcilable conflict among the Standards, the
Contractor is required to follow the Standard as determined by the
Liaison.

In the event of disagreement between the Contractor and the Liaison
regarding which item provides the Standard of service, the
Commissioner or his designee shall make the final decision.

Approval by the State of any policy or procedure submitted by the

Contractor which may deviate from the Standards shall not relieve
Contractor of the obligation to follow the Standards.
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A4.c.4)  Inthe event of conflicts between the RFP and this Document
regarding the State’s obligations, the State shall comply with this
Document,
A.4.d. Policy and Procedures Manual The Contractor, on or before January 15,

2002, shall provide the State with a written Policy and Procedures Manual which
shall contain policies and procedures for all services to be rendered by
Contractor in accordance with the Standards. Said manual shall establish the
policies and procedures the Contractor shall follow in all areas covered by this
Contract, including the areas covered by the Department policies listed in
Appendix C. Said manual shall be subject to the written approval of the State
and said manual shall not be altered, amended, modified, revised or
supplemented without the prior written approval by the State. The Contractor
shall implement the provisions of said manual throughout the term of this
Contract.

A.4.e. Assignment and Transfer of Inmates.

Ad.e.l)

A.d.e2)

A.4.e.3)

Inmates will be assigned to the Facility in accordance with Department
policies. Contractor may not refuse to accept any Inmate assigned to
the Facility, but if the Contractor believes that an Inmate has been
erroneously assigned to the Facility, it may request his transfer in
writing, through the Liaison citing the appropriate sections of
Department policy. Any decision by the Department an such request
shall be final.

Contractor’s requests for reassignment of Inmates from the Facility to
another institution for medical, psychiatric, disciplinary or administrative
reasons or for Inmate furloughs will be made in writing through the
Liaison and evaluated by the Department. Any decision by the
Department on such request shall be final.

The State may transfer Inmates from the Facility with said decision to
transfer being within the State's sole discretion.

A.4.f, Safety and Emergency Procedures

A.d.f.1)

A.4.f.2)

The Contractor, on or before January 15, 2002, shall develop and
submit (1) written rict and disturbance control contingency plans, and
(2) disaster preparedness plans to the State. Contractor shall
cooperate with State in preparing contingent Inmate relocation plans

At a minimum, the Contracter shall implement the written guidelines for
the prevention of fire, safety inspections, maintenance of fire alarm

and smoke detection systems, fire evacuation drills, evacuation plans, a
procedure to report job-related injuries, and provisions for testing
equipment to maintain essential lighting, power and communications
contained in its Proposal. All such procedures will comply with National
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A4.f.3)

A.4.5.4)

A.4.£.5)

A.4.£.6)

Fire Protection Association life safety codes and Department Policies
112,04, 112.05, and 112.09.

The Contractor shall develop and submit to the State plans for the
search and apprehension of any escaped Inmate, on or before
January 15, 2002. Said plans shall address the Contractor searching
for any escapee off the grounds of the Facility and coordination with
local and State authorities. Contractor shall implement said plans
regarding any search off the grounds of the Facility only if so requested
by the Commissioner.

During the term of the Contract, the Contracter shall develop and
submit to the State in writing any other emergency and contral plans as
may be requested in writing by the Department within the time period
set out in said request,

All plans under this Section must be submitted to the State and
approved by the State in writing. Contractor agrees to make any
revisions, deletions or additions requested by the Commissioner or his
designee. Upon written approval by the State, Contractor shall begin
immediate implementation of the plans or in the case of contingency
plans, certify that Contractor has the ability and shall implement the
plan if the contingency occurs. Said plans may not be revised,
amended, altered, or supplemented without prior written consent of the
State.

All plans must be in conformance with the Standards.

A.4.9. Medical and Mental Health Services.

A.4.9.1)

A4.09.2)
A.4.9.3)

A.4.9.4)

Contractor shall provide all physical health services, mental health
services and dental services as specified in this Section and in the
Standards utilizing Department health services medical records forms
and mental health service forms, as said forms may be revised or
supplemented during the term of this Contract.

At a minimum, these services must meet the Standards.

The Contractor shall ensure that all physical, mental, and dental health
care is provided by appropriately licensed and/or qualified health care
professionals

The physical, mental, and dental health services delivery shall include
but not be limited to the following:

A.4.g.4)(a) 24 hour-a-day, 7 day-a-week emergency physical and mental

health care:

A.4.9.4)(b) 24 hour-a-day, 7 day-a-week on-site RN coverage;
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A.4.g.4)(c) initial health screening;

A.4.9.4)(d) health appraisal examination;

A.4.9.4)(e) daily triaging of complaints;

A.4.9.4)(f) daily sick call per normal workday schedule;

A.4.9.4)(g) infirmary operation with at least supervision by an RN twenty-four
hours per day, seven days per week;

A.4.9.4)(h) use of the Department health and programmatic records;

A.4.9.4)(() special medical andfor mental health programs and services for,
but not limited to, Inmates with chronic needs or requiring
convalescent care;

A4.9.4)(j) mental health, sex offender screening and aftercare, and
substance abuse services;

A.4.9.4)(k) Specialty physician care; (The State may, in its sole discretion,
allow the Contractor to use the health services at the Lois M.
Deberrry Special Needs Facility (DSNF), provided, however, that
the Contractor shall enter into an agreement for usage and
payment for said services with the State's health services
contractor.)

A4d.0.4)1) ancillary services - radiology, laboratory, etc.;

A.4.9.4)(m) dental services - routine;

A.4.9.4)(n) pharmaceutical services and supplies;

A.4.9.4)(0) optometry services (provided on site);

A.4.0.4)(p) health education;

A.4.9.4)(q) inpatient hospitalization services;

A.4.9.4)(r) outpatient hospitalization services.

A.4.9.5) The Contractor shall be responsible for all medication costs except for
the conditions noted in Section A.4.q.5)(c) of this Contract.

A.4.9.5){a) The Contractor shall submit to the State's director of mental
health @ monthly pharmaceutical utilization report denoting, but
not limited to, the following: the prescriber, inmate number,
diagnosis, type of medication, and associated cost.
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A.4.9.5)(b) The Contractor shall be responsible for securing the services of a

pharmaceutical company that provides a delivery system that
assures that medications are properly stored, packaged, and
administered and provides for accountability of controlled
substances.

A.4.9.5)(c) The Contractor shall document that the medication prescribed to

the patient has been explained. Drug-specific medication
information fact sheets shall be signed and dated by the patient
and placed in the health record. The fact sheets shall be
accessible to the patient.

A.4.g9.5)(d) The Contractor's formulary shall encompass an acceptable range

A.4.9.6)
A.4.9.7)

A.4.9.8)

A.4.9.9)

of medications that includes both new and older generation
medications, as well as generic equivalents. The Contractor shall
have in place a non-formulary request process.

The Contractor shall furnish eyeglasses, hearing aids, and dentures.

In the event it is the opinion of the Contractor's Medical Director that
an Inmate's health or well-being would suffer or be damaged if a
needed prosthesis is denied the Inmate, then said prosthesis shall be
provided by the Contractor.

The Contractor shall be responsible for security services for inpatient
care during the confinement period for which the Contractor is financially
responsible, other than at a Departmental facility. Contractor shall
provide security at an off-site medical facility after the Department
assumes responsibility, if requested to do so by the Department. In
such instances, the State shall reimburse the Contractor for the actual
cost of providing such security services,

Mental Health. Provide a sixty-four (64) bed mental health housing unit
that provides two (2) distinct functions.

A.4.9.9)(a) The first operational responsibility shall be to accept those TDOC

patients who are in need of therapeutic services in a sheltered
environment. Services shall include, but not be limited to,
diagnostic evaluations or assessments (when deemed
necessary), psychopharmacological interventions, institutional job
integration (when applicable), individual and/or group counseling
to address psychological/ psychosocial deficits. Referral to this
programming companent shall be made available to the entire
correctional system. The intent of this program component is
not to serve those TDOC patients who are in need of intensive
psychiatric intervention, such as those at the Lois M. DeBerry
Special Needs Facility.
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All programming curriculum shall be annually approved in written
form by the institutional psychologist. The Contractor shall
develop and have in place program outcome measures that shall
be reviewed by the State's Director of Mental Health Services
andfor designee. The State reserves the right to modify the
curriculum and recommend reasonable program delivery change
if it is determined that participants are not benefiting.

Referring TDOC facility mental health treatment teams will
address the following admission criteria when processing a referral
to the mental health housing unit:

(i) A comprehensive dischargeftransfer summary from the
sending mental health treatment team will be signed and
forwarded to the receiving facility as part of the referral
process,

{ii) The inmate/patient will possess a Global Assessment of
Functioning (GAF) Score between 31 and 60,

i The inmate/patient will possess a DSM 1V disorder,

(iv)  The inmate/patient has the ability to participate in
structured activities when stabilized on medication,

(v)  The inmate/patient has the ability to function in group
activity with minimal supervision

{(vi)  The inmate/patient has the ability to participate in some
unsupervised movement outside the unit, or

(wi)  The inmatefpatient is considered by the institutional mental
health treatment team to be in need of a structured
treatment program.

A.4.9.9)(b) The second operational responsibility of this mental health
housing unit shall be to serve strictly as a sheltered housing
assignment for select TDOC Inmates. Placement on this unit
shall be determined by the referring mental health treatment
team. Inmates referred to this component of the program may
or may not be actively receiving psychiatric services, specifically
medications. Those patients receiving outpatient services upon
the time of referral will continue to receive such care in the same
manner upon placement in the unit until a review by the mental
health staff subsequently changes the need for them to remain
in this type of unit. Referring TDOC facility mental health
treatment teams will address the following admission criteria when
considering a sheltered housing assignment:
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()

()
()
(iv)

)

(vi)

A transfer summary will be signed by the treatment team
and forwarded as part of the referral,

The Inmate is of medium custody or less,
The Inmate has a BETA score between 60 and 80,

The Inmate has a reading level of 5" grade or less {per
WRAT 111),

Reported history by the inmate of physical, sexual, and/or
emotional abuse,

An inmate possessing a Class A disciplinary of a violent
nature within the last 18 months will not be eligible for
placement.

A.4.9.9)(c) Discharge criteria for either program component shall be as

follows:

(i) Demonstrates ability to remain compliant with
medication(s), if applicable, and has met the program
expectations to the best of his ability;

(i) Ability to function in a general population environment as
determined by the treatment team;

(i) Meets criteria for admission into the DSNF; or

(iv)  Direct parolefdischarge from TDOC custody.

A.4.9.9)(d) Inmates discharged pursuant to A.4.g.9)(c)(ii) shall be returned
to the referring facility, provided that the Inmate is determined
to be suitable for placement in the general population of the
referring facility (except when the transfer is to DSNF for an
increased level of care).

A.4.9.9)(e) The mental health coordinator shall have in place a waiting list for

both program compoenents as a means of prioritizing and tracking
referrals.

A.4.9.9)(f) Referrals made for Inmates/patients requiring treatment shall
take priority over referrals for sheltered housing when considering
bed occupancy.

A.4.9.10) Sex Offender. A sex offender aftercare treatment program that
conforms to the department’s policies and procedures shall be provided
by Contractor. Screening of Inmates shall be provided for the purpose
of placement into the Department’s intensive treatment program.
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A.4.9.11)

A.4.9.12)

A.4.9.13)

Substance Abuse. Substance abuse programming that emphasizes
relapse prevention and provides for after-care or self-help treatment
services shall be provided by Contractor.

Notwithstanding any provision contained herein to the contrary, the
Contractor shall be responsible for the cost of providing all health,
medical, mental health, and dental services, including but not limited to
inpatient hospitalization, any surgery and specialty services,
medications, specialty clinics, medically related transportation and the
costs associated with the provision of services described in this section
unless specifically excluded or limited below under Exclusions And
Limitations.

A.4.9.13)(a)If the inmate is hospitalized at a non-Departmental facility, the

Contractor shall not be responsible for Inpatient-Hospital Costs
which exceed $4000.00 per Inmate per admission. The
Department will decide on the location of care and confinement
following this initial period and may, in consultation with the
Contractor's representative, decide to utilize Departmental
facilities during the initial period of inpatient care. The Contractor
shall not have access to the Department’s facilities without the
Department’s approval. If an inmate is housed and treated at a
Departmental facility, the Department will assume financial
responsibility for expenses incurred within its facilities. Provided,
however, notwithstanding any provision contained herein to the
contrary, any Inmate medical expenses resulting from the
nagligence or willful wrongdoing of the Contractor, its officers,
agents or employees, shall be fully paid for by the Contractor,

A.4.9.13)(b) The Contractor shall not be responsible for the cost of providing

anti-retroviral medications therapeutically indicated for the
treatment of Inmates with AIDS or HIV infection.

A4.h. Food Service.

A.4.h.1)

A4.h.2)

Contractor will provide food service for the Inmates and volunteers in
accordance with the Standards, including but not limited to the provision
of special diets and three (3) meals for each Inmate served at regular
times during each twenty-four (24) hour period with no more than
fourteen {14) hours between the evening meal and breakfast.

The Contractor shall not be required to follow the Department's master
menu, but the foed service area must comply with State health
regulations and the Standards. At a minimum the amount of daily
calories must conform with the recommended dietary allowances
published by the National Academy of Sciences. Menus shall be
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approved by a registered dietician. Menus and dietary allowances shall
be filed with the Contract Management Unit.

A.4.h.3) The Contractor is strongly encouraged to purchase food products from
Tennessee's Comprehensive Food Service Program production center,

A4.i.  Laundry, Inmate Clothing and Hygiene.

AA4.i1)  Contractor will provide complete Inmate laundry services, Inmate
clothing and bed linen (including pillows, pillow cases, sheets, blankets),
and towels in accordance with the Standards.

A.4.1.2)  Contractor shall implement the procedures described in the Proposal to
ensure the issue of clean, usable bed linen, towels, shoes and clothing
to all Inmates,

A.4.1.3)  Contractor shall provide Indigent Inmates with soap, toothbrush,
toothpaste, comb, deodorant, and all other necessary hygiene supplies.

AA4.i.4)  Pursuant to Tennessee Code Annotated § 41-24-234(a) all Inmates
shall be clothed in a uniform manufactured by TRICOR.

A4.j.  Recreation.

A.4.j.1)  Consistent with the Standards, the Contractor shall provide facilities,
equipment and supplies for indoor and outdoor recreational and leisure
time programs for the Inmate population.

A.4.1.2)  Contractor shall provide for a comprehensive recreational program
supervised by a qualified person and shall set forth the number of
hours of outdoor recreation available to each Inmate. On or before
January 15, 2002, Contractor shall submit to the Department written
policy and procedure which shall provide the specifics of said program
and shall be subject to the prior written approval of the State,

A.4.k. Transportation.

A.4.k.1) The Contractor will be responsible for the following Inmate
transportation:

A.4.k.1)(a) All transportation between the Facility and the State’s Turney
Center located in Only, Tennessee to connect with central
transportation system vehicles, to include transportation of
Inmates initially assigned to the Facility and other Inmates being
transferred to and from the Facility for various reasons.

A4.k.1)(b) Al transportation within the Local Area; and
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A.4.k.1)(c) Transportation outside the Local Area, as necessary, when the

Department’s central transportation is unavailable or time
restricts inter-institutional transfer, including but not limited to
administrative transfers initiated by the Warden and approved by
the Commissioner’s designee, and missed or late notification of
court dates.

A.4.k.2}) The Contractor shall provide security in conformance with the

A.4.k.3)

Standards while transporting Inmates.

The Department will be responsible for all other Inmate transportation
via connection at Turney Center Industrial Prison for Department-
mandated moves of prisoner groups for assignment purposes.

A4l Inmate Commissary.

A4.l.1)

A4.1.2)

A.4.1.3)

Contractor will provide a commissary for Inmates which shall supply
only those non-consumable items approved by the Department in
writing and such consumable items as the Contractor approves.

The Contractor may not have items in the Commissary that are
prohibited by Departmental policy.

Commissary items shall be sold at a reasonable price subject to the
prior written approval by the Commissioner or his designee. All profits
derived from the Commissary operation shall be retained by Contractor.
Contractor shall utilize the statewide Inmate Trust Fund system for all
commissary transactions.

A.4.m. Mail. Contractor will provide pick up and delivery of Inmate mail in compliance
with the Standards. Contractor will furnish first class postage to Indigent
Inmates for the mailing of legal documents to courts or legal counsel and a
reasonable amount of postage for other purposes.

A4.n. Religious Services. Contractor will designate adequate space within the Facility
for religious services and provide religious programs andjor religious services in
compliance with the Standards.

A.4.0. Inmate Grievance Procedure. Contractor will comply with Departmental policies
and procedures regarding the Inmate grievance process and the Department's
system for maintaining grievance-related records, as said policies and/or
system may be revised during the term of this Contract,

A.d.p. Sequrity.

A4.p.1)

Contractor shall provide security in accordance with the Standards at all
times in the Facility, and while Contractor is transporting Inmates and at
all other times unless relieved of said obligation by the Commissioner in
writing. All Contractor policies and procedures regarding security shall

24



be provided to the State on or before January 15, 2002, Said policies
and procedures shall be in accordance with the Standards and subject
to written approval by the State prior to implementation. Contractor
shall comply with said policies and procedures during the term of this
Contract. All Inmate program activities in accordance with the
Standards shall take place within the Facility. No Inmate shall leave the
Facility except under security escort unless provided for by Department
policy. :

A.4.p.2) Ata minimum, the Contractor shall provide security, perimeter control,
facility control, control center function, post orders, security patraols,
security inspections, counting procedures, key control, procedure for
search and control of contraband, tool control, escape plan detection,
appropriate use of security equipment, use of restraints, use of
firearms and chemical agents, tactical unit procedure, inspections,
housing unit assignment plans and internal and external movement
control procedures and periodic shakedowns. Security procedures will
be in compliance with Departmental policy when applicable.

A.4.q. Visitation. Contractor shall designate physical space and provide appropriate
security and supervision for indoor and outdoor visitation in accordance with
applicable Standards, no less frequently than at comparable Department
facilities. Contractor shall furnish State with a written attorney visitation policy
no later than January 15, 2002.

Ad.r. Access to Courts. Contractor shall provide Inmates with constitutionally
required access to the courts as required by the Standards.

A.4.s. Inmate Discipline.

A.4.s.1) The Contracter shall implement Department Inmate disciplinary rules
and procedures as they may be amended by the Department.

A.4.5.2) All disciplinary processes and board activities must strictly adhere to
Department Policies 9502-01, 502.01.1, 9502.02, 502.04, and 502.05.

A.4.s.3) Contractor agrees that no Inmate will be disciplined except in
accordance with this Section and the Standards.

A.4.5.4) The Contractor shall use the present or any future system established
by the Department for recording disciplinary information.

A.q'-t! MQEE'

A.4.t.1) The Contractor shall comply with Department Policy 9506.07, "Use of
Force/Security Devices;" Policy 9506.07.1, "Use of Chemical Agents;"
and 9506.07.1, "Use of Electronic Restraint Devices." Any internal
policies and procedures and revisions thereto shall be in accordance with
the Standards and subject to written approval by the State.
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A.4.t.2) Notwithstanding any provision contained herein to the contrary, no use
of force shall be allowed by Contractor except as in accordance with the
Standards.

A.4.t.3) Contractor's employees shall be allowed to use force only
A.4.t.3)(a) While on the grounds of the Facility;
A4t.3)(b) While transporting Inmates;
A.4.t.3)(c) During periods of community hospitalization;
A.4.1.3)(d) During court proceedings;

A.4.t.3)(e) While pursuing escapees from the Facility if the Commissioner
requests said pursuit; and

A.4.1.3)(f) While supervising Inmates away from the Facility and then only
in accordance with the policies and procedures described in (a)
and (b) above.

A.4.t.4) Contractor's employees shall be authorized to use such non-deadly
force as the circumstances require only in the following situations:

A.4.t.4)(@) To prevent the commission of a felony or misdemeanor,
including escape;

A.4.t.4)(b) To defend themselves or others against physical assault;
A.4.t.4)(c) To prevent serious damage to property;

A.4.t.4)(d) To enforce institutional regulations and orders; and
A4.t.4)(e) To prevent or quell a riot or disturbance.

A.4.t.5) Contractor's employees shall be authorized and trained to use deadly
force in accordance with TDOC Policy 9506.08 and the Standards, The
Contractor's employees authorized to use firearms must at a minimum
meet the qualifications set forth in T.C.A. %2-35-117. Deadly force
may be used only as a last resort and then may be used only to
prevent escape, to prevent the loss of life or serious bodily harm, or to
quell a rebellion, riot, or disturbance in which loss of life or serious injury
to an individual is imminent. Only those employees who are
appropriately trained and, if applicable, authorized by law shall be
authorized to carry and use firearms.

A4.u. Sentence Reduction Credits.

26



A.4.u.1) Contractor shall submit sentence credit reports to the Contract Liaison
monthly.

A.4.u.2) The decision on award or forfeiture of sentence credits remains solely
with the Department.

A4.v. Sentence Computation. Contractor shall provide the State with essential data
and information relating to sentence computation. All sentence computations,
including calculation of Inmate release and parole dates, shall be done by the
Department and copies furnished to Contractor and Inmates. All other record
keeping functions (e.g. posting of disciplinary reports, filing, updating Inmate
assignments, custody levels, etc.) are the responsibility of the Contractor.

A4, Records and Reports.

A4.wm.1) Contractor shall provide for comprehensive operations and Inmate
record and reporting systems for the Facility in compliance with the
Standards and Department policy including the automated Inmate
records and reporting system operated by the Department which shall
include but not be limited to the following:

A.4.w.1)(a) Inmate institutional records on each Inmate including, but not
limited to, personal data, personal inventory receipts, disciplinary
action reports, incident reports, release information, classification
and counseling records, dental, psychiatric and medical records.

A4.w.1)(b) documentation regarding complaints against Contractor’s staff,
the number and nature of violent or other disruptive incidents
among Inmates or against staff, the number and nature of
disciplinary actions against staff, the rate at which Inmates
complete programs successfully, the number of Inmates
productively active and the level of production;

A.4.w.1)(c) identification of all Inmates at the Facility and their actual
assigned physical location within the Facility;

A4.w.1)(d) identification of Facility staff and other authorized persons who
have direct access to Inmate records: and

A.4.w.1)(e) provision of all reports requested by the State in writing for
monitoring or evaluation of the Contract or any court-ordered
compliance.

The system shall adhere to the Standards governing confidentiality.

A.4.w.2) The Contractor shall maintain a permanent log in addition to shift
reports that record routine and emergency situations. Each shift shall
maintain records of pertinent information regarding individual Inmates

27



A4.w.3)

Adowd)

Adw.5)

A.4.w.6)

and groups of Inmates. These records shall be compiled daily and
reviewed by appropriate supervisory staff.

All computer equipment and communication lines necessary to interface
with the Department’s Tennessee Offender Management Information
System (TOMIS) will be provided by the Department at no cost to the
Contractor.

Contractor will be required to incorporate into its operation all new
systems developed to report and track Inmate record information
designated by the Commissioner.

Upon request, all records, reports and documents will be made available
immediately to the Contract Liaison for review. At the conclusion of the
Contract, all records shall be turned over to the Department.

The Contractor shall prepare and submit to the Contract Liaison such
reports as are required by the State. Unless otherwise notified in
writing by the Contract Liaison, these reports include the following which
must be Submitted on a monthly basis:

A.4.w.6)(a) Unusual Occurrence Reports

A.4.w.6)(b) Incident Reports

A.4.w.6)(c) Disciplinary Reports

A.4.w.6)(d)} Medical Summaries

A.4.w.6)(e) Program Activity Summaries

A4.w.6)(f) Inmate Grievances

Adw.7)

Contractor shall promptly notify the Contract Liaison whenever an
Inmate leaves the Facility on court order.

A.4.x, Escapes.

Ad.x.1)

A.4.x.2)

The Contractor shall exercise its best efforts to prevent escapes from
the Facility, If the frequency of escapes or attempted escapes shall be
in excess of the frequency of escapes or attempted escapes from
comparable State fadilities without good cause or shall exhibit a
disregard for the safety of the general public, the State may declare
the Contractor in Breach pursuant to Section E.4. Said determinations
shall be within the sole judgment of the Commissioner.

In the event of an escape resulting in whole or part from Contractor's

failure to perform pursuant to the provisions of this Contract, the State
may seek damages in a court of competent jurisdiction.
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A.4.y. Post Qrders.

A.d.y.1)

Ady.2)

Contractor shall develop and submit to the State, as soon as each is
available, but no later than January 15, 2002, Post Orders required by
this Contract in compliance with the Standards.

Post Orders shall be by post and shift and shall include Post Orders for
all security positions.

A.4.z. Policy Audit. The Contractor shall be inspected or audited at least annually in
accordance with TDOC Policy 103.07 with respect to the implementation of at
least those policies and procedures listed in Appendix C. The Contractor may,
in addition and at its own expense, elect to have a policy audit conducted using
personnel independent from the Contractor. The implementation will be in
compliance with Tennessee Department of Correction Policies 103.07 and the
Contractor will respond as required. In the event an audit reveals a Breach, as
defined in Section E.4, by the Contractor, the State shall have available the
remedies set out in Section E.4.

A.4.aa. Inmate Work,

A.4.aa.1)

A.4.2a.2)

A.4d.8a.3)

Ad.aad)

A.4.aa.5)

The Contractor shall establish work programs in accordance with the
Standards.

Inmate work is subject to the written approval of the Commissioner
pursuant to T.C.A. 41-24-110 or as the same may be modified or
amended in the future.

Any minimum restricted or higher custody Inmate working outside the
secured perimeter must be under armed supervision.

The Contractor will be allowed to use Inmate labor for Facility
operations and maintenance to the same extent Inmate labor is utilized
in other State facilities pursuant to State policy and not for the benefit
of the Contractor. The Contractor shall submit Inmate job descriptions
for the State's written approval via TOMIS before assigning jobs to
Inmates. Job assignments and re-assignments shall be made by the
Contractor only after the job description has been approved in writing
by the State. No Inmate shall ever be placed in a position of authority
or control over another,

In emergency situations, the Department, in its sole discretion, may
require the Contractor to furnish Inmates and security for outside work
crews. Labor costs of security services associated therewith shall be
reimbursed at the Contractor's actual cost, plus expenses and cost of
operation.

A.4.2a.6) Inmates shall not perform services or produce goods for use outside

the Facility except upon written consent of the Commissioner.
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A.4.aa.7) The Department shall provide Inmates with sentence reduction credit.
The Contractor shall be responsible for establishing and administering a
compensation program at its expense, which will include Inmate pay in
compliance with the Standards.

A.4.bb. TRICOR.

A.4.bb.1) TRICOR currently has in place at the Facility an industry program that
provides Inmate jobs. The Contractor and TRICOR may negotiate for
the continuation or expansion of the TRICCR industry program at the
Facility andfor other issues related to the industry program deemed
appropriate by both parties., In the event the Contractor chooses not
to use the Inmate jobs provided through TRICOR industry program,
the Contractor shall be responsible for all costs associated with the
transfer of the program to another facility, including but not limited to
costs of development of a relocation plan, physical relocation of
equipment and raw materials, installation of equipment at new site(s),
lost production, lost sales, relocation of staff, recruitment of staff,
retraining of work force, renovation of new site(s), and vendor contract
costs. Security for such industry program(s) shall be provided by the
Contractor. Industry supervision and management for TRICOR
programs shall be provided by TRICOR.

A.4.bb.2) The Contractor is strongly encouraged to purchase consumable items
used in the performance of this contract from TRICOR when costs and
quality of products are similar to products othenwise purchased by the
Contractor in performance of this contract.

A.4.cc, Yocational and Academic Education. Contractor shall furnish vocational and

academic education as set forth in the Standards, at its expense.

A.4.dd. Classification and Case Management.

A.4.dd.1) Contractor shall comply with Departmental policies regarding
classification and reclassification services.

A.4.dd.2) Contractor shall be required to maintain classification information which
conforms to the Department’s system,

A.4.ee. Inmate Trust Fund. Contracter shall maintain an Inmate trust fund according
to Department policies and shall implement the plan contained in its Proposal
governing use of the Department’s trust fund procedures.

A.4.ff. Sanitation and Hygiene. The Contractor shall provide for sanitation and
hygiene in accordance with the Standards.

A.4.99. Computer Software. The State shall retain proprietary rights to all State
provided software utilized in connection with this Contract.
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A.4.hh. Inmate Drug Testing. Contractor will conduct drug tests in accordance with
Department Palicy 506.21. Contractor be will be responsible for all costs. Al
positive drug screens shall be canfirmed through a second methodology.
Selection of Inmates to be tested at random will be the responsibility of the
Department.

A4.ii.  Resumption of Contro).

A.4.ii.1)  Contractor shall review and comment on the Department’s plan for
resumption of control within 15 days following its receipt by the
Contractor. The plan will provide for the orderly transfer of control of
the Facility from the Contractor to the Department, both temporarily,
and under any conditions of termination. Contractor agrees to
implement said plan upon written notice from Commissioner.

A.4.ii.2)  Said plan will also provide for emergency assumption of control by the
Department of whole or part of the Facility under conditions of natural
disaster, in the event of riot or insurrection or other emergency
circumstances wherein the Commissioner deems it necessary for the
State to assume temporary or permanent control of the Facility. The
Commissioner shall determine whether and to what extent an
emergency circumstance exists in his sole discretion. Contractor shall
be responsible for any expense the State may incur in the event the
Department assumes emergency control of the Facility and the
Contractor's payment shall be reduced commensurate with the
reduction in services provided by Contractor during the emergency
period. The State may withhold these amounts from any other
amoeunts which may othenwise be due Contractor. The plan shall
address Contractor' s resumption of control after the circumstances
causing the emergency assumption has ended. The plan will provide
for the transfer of all records to the Department.

A4.jj. Accreditation. The Contractor shall maintain, at its expense, ACA re-
accreditation of the Facility.

A.4.kk. Inmate and Staff Identification. Contractor shall comply with the procedures in
the Standards for Inmate and staff identification including but not limited to,
uniforms, fingerprinting and photographing.

A4l Inmate Personal Property Space. Contractor shall follow Department policy on

Inmate personal property.

Ad.mm. Library. A general Inmate library will be provided and operated by
Contractor in accordance with the Standards.

A.4.nn. Molunteer Services. Contractor shall implement the plans provided for

volunteer service programs described in the Proposal in accordance with the
Standards. At a minimum, the Contractor shall provide for supervision and
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AL

monitoring of the program and security background checks for volunteer
applicants. Contractor shall establish and maintain a Local Volunteer Advisory
Board.

A.4.00. Release Payments for Inmates. The Contractor shall follow Departmental

A4.pp.

policy regarding transportation for discharged Inmates and discharge
payments to said Inmates. The Contractor shall make such payments at its
own expense without reimbursement from the State.

Space for Board of Paroles/Institutional Pargle Officer. Contractor shall

provide a hearing room for the Board of Paroles two (2) days per month or as
otherwise requested by the Board. The hearing room shall be large enough to
comfortably accommodate three (3) Board members and fifteen {15) visitors.
The Contractor shall provide local telephone service and furniture for the
hearing room. The Contractor shall also provide furnished office space five (5)
days each month, or as othenwise requested by the Board, for the institutional
parole officer.

STAFFING/EMPLOYEES

A5.a.

A5.b.

A5.c.

A5.d.

Independent Contractor. Centractor is associated with the State only for the
purposes and to the extent set forth in this Contract. With respect to the
performance of the management services set out herein, Contractor is and
shall be an independent Contractor. The Contractor's agents and employees
shall not accrue leave, retirement, insurance, bonding, use of State vehicles or
any other benefit afforded to the employees of the State as a result of this
Contract. Contractor, its agents and employees shall not be considered
agents or employees of the State.

Executive Officer. The Facility and its programs shall be managed by a single
executive officer employed by the Contractor {(sometimes referred to herein as
"Warden"). The executive officer shall be subject to the prior written approval
of the State.

Qrganization. The Facility shall be managed according to the organizational
chart submitted with the Proposal. Any modification or alteration to the
management plan shown on said chart shall require the prior written approval
of the State.

Personnel Notwithstanding any provision contained herein to the contrary,
Contractor shall provide adequate staff to fulfill its obligations under this
Contract, which shall be at a minimum the number of staff set forth in the
Proposal. Security staff vacancies shall be filled within thirty (30) days and all
other vacancies shall be filled in forty-five (45) days; provided, however, that
during the period of any vacancy, the services associated with said position
shall be provided by Contractor unless the Cemmissioner has agreed in writing
to the contrary with a reduction in the per diem rate as defined in Section
C.11.
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A.5.e. Staffing PatternfSecurity Post Assignment,

A.5.e.1)

A.5.e.2)

A.5.e.3)

ASb.ed)

A.5.e.5)

Contractor shall provide sufficient staff to ensure the appropriate
supervision of Inmates at all times and at a minimum shall abide by
and fulfill the staffing pattern submitted with its Proposal.

At @ minimum, Contractor shall abide by and fulfill the security post
assignment schedule in its Proposal which details by day and shift the
security positions and hours of work. Said security post assignment
schedule shall include designation of critical posts. The Contractor shall
submit Post Orders and a security post assignment roster for the prior
written approval of the State.

Contractor shall develop and submit to the Liaison on or before the
twentieth (20th) of each month, its written monthly post assignment
schedule for the following month.

If the State determines at any time that the staffing pattern and/or
security post assignment schedule is inadequate, the Contractor agrees
to place additional employees at the Facility andfor revise and
implement the revisions to its staffing pattern and security post
assignment. If Contractor is required to increase staff, it may request
an adjustment in the per diem pursuant to Section C.11.

Any revisions to the staffing pattern and/for security post assignment
require the prior written approval of the State. Contractor shall submit
monthly staffing reports on or before the fifteenth (15th) of each
month describing for the preceding month whether and to what extent
Contractor has complied with the staffing pattern, security post
assignment, and monthly post assignment. Staffing patterns are
determined by security and program requirements and associated
workloads. If changed circumstances modify those requirements or
workloads the Contractor andfor the State will review those changed
circumstances and a formal review will determine any changes in
staffing requirements at the sole discretion of the State.

A.5.f. Job Descriptions.

A5.f.1)

A.5.£.2)

Contractor shall abide by the written job descriptions for each position in
the staffing pattern as provided in the Proposal, including but not limited
to job title, responsibility and required minimum experience and
education.

Any revisions or modifications of the job descriptions require the prior
written approval of the State.

A.5.9. Personnel Records. A personnel record shall be maintained for each employee

at the Facility which at a minimum shall contain the following: application,
background investigation, dates of employment, training, performance

33



evaluations, and disciplinary actions. The Contractor shall obtain a signed
statement from each employee authorizing the State to have access to the
personnel record.

A.5.h. Staffing Reports. On or before the fifth (5th) day of each month, Contractor
shall submit a report to the Liaison providing the following information:

A.5.h.1) the number of employees hired, indicating position, the date of
termination and the date the position was vacated;

A.5.h.2) the number of employees whose employment had been terminated for
whatever reason whether voluntarily or involuntary, including reason for
termination and position;

A.5.h.3) whether any position on the staffing pattern was vacant and for how
many days.

ASiQ. Reduction in Staff.

A.5.i.1)  Contractor shall immediately notify the Liaison if any positions on the
staffing pattern are vacant.

A.5.1.2)  If a position described in subsection 1) remains vacant in excess of the
time allowed in A.5.d, then the State shall have the option of exercising
the remedies available in Section E.4.

A.5.). Backaround Checks,

A.5.3.1)  Prior to employment with Contractor, applicants shall be subjected to a
thorough background investigation, including criminal, employment, and
medical histories. The background investigation for applicants for
correctional officer positions shall also include psychological history, and
such applicants shall be required to be certified by a qualified mental
health professional as being free from any disorder as described in the
current edition of the Diagnostic and Statistical Manual of Mental
Disorders of the American Psychiatric Association that would, in the
professional judgement of the examiner, impair the subject's ability to
perform any essential function of the job or would cause the applicant
to pose a direct threat to safety. Criminal and employment histories
must go back a minimum of five (5) years. Said background
investigations shall be available to the State upen request.

A.5.3.2) A Security Addendum required by Title 28, Code of Federal Regulations
Part 20, is appended hereto as Appendix F and incorporated by
reference herein,

A.5.k. Hiring Preference. Department employees who have been laid off shall also be

given a hiring preference in the staffing of the Facility according to T.C.A. X1-
24-101, et seq., and shall comply with T.C.A. Sections 41-24-112 and 41-24-
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113 in all respects, as those sections may be modified or amended in the
future.

A5 State Assistance.

A.5.1.1)  During the term of the Contract, Contractor shall send a representative
to participate in periodic meetings regarding Departmental activities and
shall send a representative to sessions in which relevant policy
modifications are being discussed or presented.

A.5.1.2)  Contractor shall receive written notice of the time, place and agenda of
the meetings or sessions described in subsection 1) at the same time
Department employees are provided notice.

A.5..3) Said meetings or sessions shall be held within the State, and Contractor
shall bear any and all expense associated with its representative being
present,

A.5.1.4)  The Department shall supply Contractor with technical assistance,
consultation and informational support consistent with that provided
other comparable institutions in accordance with the Standards
provided, however, said support shall consist solely of advice and
cansultation.

A.5.m. Training. Contractor shall provide training programs for all employees in
accordance with the Standards. All costs incurred for said orientation and
training programs shall be borne by Contractor. The Contractor's employees
shall receive at least the same number of hours of orientation, pre-service,
and in-service training as required by ACA Standards.

The Liaison shall be permitted to review training curricula and other training-
related records and to audit training classes at any time.

The Contractor shall comply with T.C.A. § 4-6-143 including but not limited to
compensation for teachers.

A.5.n. Drug Free Work Force. Contractor shall at all times maintain a drug free work
force and shall implement the plan contained in its Proposal for maintenance of
a drug free work force and the employee assistance program described in its
Proposal.

B. CONTRACT TERM:

B.1. Contract Term. This Contract shall be effective for the period commencing on
March 1, 2002, and ending on June 30, 2005. The State shall have no obligation for
services rendered by the Contractor which are not performed within the specified
period.
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B.2.

Term Extension. The State reserves the right to extend this Contract for an
additional two-year period, provided that the State notifies the Contractor in writing
of its intention to do so on or before March 1, 2005. An extension of the term of
this Contract will be effected through an amendment to the Contract. If the
extension of the Contract necessitates additional funding beyond that which was
included in the original Contract, the increase in the State’s maximum liability will also
be effected through an amendment to the Contract and shall be based upon rates
provided for in the original contract.

C. PAYMENT TERMS AND CONDITIONS:

C.1.

C.2

C.3.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed seventy-six million five hundred seventy-four thousand five
hundred nine dollars ($76,574,509.00). The Service Rates in Section C.3 shall
constitute the entire compensation due the Contractor for the Service and all of the
Contractor’s obligations hereunder regardless of the difficulty, materials or equipment
required. The Service Rates include, but are not limited to, all applicable taxes, fees
overheads, and all other direct and indirect costs incurred or to be incurred by the
Contractor.

f

The Contractor is not entitled to be paid the maximum liability for any period under
the Contract or any extensions of the Contract for work not requested by the State.
The maximum liability represents available funds for payment to the Contractor and
does not guarantee payment of any such funds to the Contractor under this
Contract unless the State requests work and the Contractor performs said work. In
which case, the Contractor shall be paid in accordance with the Service Rates
detailed in Section C.3 and Section A.4.2a.5. 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.

Compensation Firm. The Service Rates and the Maximum Liability of the State
under this Contract are firm for the duration of the Contract and are not subject to
escalation for any reason unless amended.

Payment Methodology. The Contractor shall be compensated based on the Service
Rates herein for units of service authorized by the State in a total amount not to
exceed the Contract Maximum Liability established in Section C.1. The Contractor's
compensation shall be contingent upon the satisfactory completion of units of
service or project milestones defined in Section A. The Contractor shall be
compensated based upon the following Service Rates:

MAXIMUM
PERIOD ALLOWABLE
PER INMATE DAY
(PER DIEM)
March 1, 2002 - June 30, 2002 $35.78
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C.A4.

C.5.

c.e.

C.7.

C.8.

July 1, 2002 - June 30, 2003 $36.98

July 1, 2003 - June 30, 2004 $38.18
July 1, 2004 - June 30, 2005 $39.43
July 1, 2005 - June 30, 2006 * $40.71
July 1, 2006 - June 30, 2007 * $42.04

* - Contingent upon Contract extension by Amendment

The Per Diem payment will be made only for Inmates actually incarcerated at the
Facility, except Per Diem payment shall be made for any Inmate hospitalized at a
state departmental Facility during the period when the Contractor is responsible for
said hospitalization expense. No Per Diem shall be paid for any Inmate out on court
order.

The Contractor shall submit monthly invoices, in form and substance acceptable to
the State with all of the necessary supporting documentation, prior to any payment.
Such invoices shall be submitted for completed units of service or project milestones
for the amount stipulated.

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

Payment of Invoice. The payment of the invoice by the State shall not prejudice
the State's right to object to or question any invoice or matter in relation thereto.
Such payment by the State shall neither be construed as acceptance of any part of
the work or service provided nor as an approval of any of the amounts invoiced
therein.,

Invoice Reductions. The Contractor's invoice shall be subject to reduction for
amounts included in any invoice or payment theretofore made which are determined
by the State, on the basis of audits conducted in accordance with the terms of this
contract, not to constitute proper remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall
become due and payable to the Contractor under this 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 Deposits. The Contractor shall complete and sign an "Authorization
Agreement for Automatic Deposit (ACH Credits) Form." This form shall be provided
to the Contractor by the State. Once this form has been completed and submitted
to the State by the Contractor all payments to the Contractor, under this or any
other contract the Contractor has with the State of Tennessee shall be made by
Automated Clearing House {ACH). The Contractor shall not invoice the State for
services until the Contractor has completed this form and submitted it to the State,
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C.9. Expansion. In the event the State exercises its right to construct additional buildings
at the Facility andfor to expand the capacity of existing buildings at the Facility, the
parties will negotiate a Per Diem Rate for such additional Inmates, it being the intent
of the parties that the State will pay only the marginal costs for such additional
Inmates. In no event shall negotiated marginal costs for additional Inmates exceed
the rates in the Contractor’s original proposal.

C.10. Biling Disputes. If the amount to be paid to Contractor is disputed by the State, the
State, on or before the date the invoice is payable, shall advise the Contractor of
the basis for the dispute and, in the manner provided above, pay the amount of

such

invaice which is not in dispute.

C.11. Compensation Adjustment for Change of Services.

C.11.a.

Cllh

The parties recognize that each has entered into this Contract based
upon the Standards in effect as of the Effective Date of the Contract.
Centractor agrees to be bound by any applicable Standard change and said
change shall not affect the validity of this Contract. If a change occurs in an
applicable Standard other than as provided in subsection b) herein, either party
may notify the other in writing if it is believed said change shall affect the
services delivered by the Contractor. The Commissioner shall make the final,
binding decision regarding whether a change has occurred in an applicable
Standard and whether said change affects the services rendered by the
Contractor. Any adjustment in compensation due the Contractor shall be
determined in accordance with subsection d).

If Contractor desires to make minor revisions to its Proposal which will not
affect its ability to comply with the other Standards, the Contractor shall notify
the Commissioner of said proposed revision in writing. Said minor revisions to
the Proposal may occur only upon the prior written consent of the
Commissioner. It shall be within the Commissioner's sole discretion whether or
not to agree to said minor revision and his decision shall be binding., Any
adjustment in compensation resulting from said minor revision shall be
determined in accordance with subsection d). This provision is an exception to
Sections E.36 and E.37.

C.11.c.In the event Contractor may receive payments or compensation of any nature

for services it is obligated to perform under this Contract from any source,
including but not limited to federal, state or local authority, or any third party,
other than the compensation described in this Contract, Contractor shall
receive prior written consent and direction from the State prior to receiving any
such additional compensation. The State may withhold a comparable amount
from any payments due the Contractor. In the event said additional
compensation is used to provide enhanced or innovative services at the Facility
as compared to the services provided by the Department at comparable
facilities, Contractor must still receive prior written consent from the State prior
to receiving said compensation before the Contractor may retain those funds.
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C.11.d.

The Commissioner shall decide whether the funds will be used to provide
enhanced or innovative services at the Facility,

Within thirty (30) days of the notices required in subsections a) through
¢) above, Contractor shall provide State with the proposed adjustment in
compensation and appropriate documentation in support thereof. The
Commissioner shall decide whether and to what extent an adjustment in Per
Diem Rate is appropriate. In the event the proposed adjustment decreases
the Per Diem Rate then the Commissioner may agree to reduce said Per Diem
Rate, provided, however, in the event the proposed adjustment increases the
Per Diem Rate then the Per Diem Rate may be increased only by amendment
to this Contract as described in Section E.36.

C.12. Failure to Agree on Billing Dispute or for Additional or Reduced Services.

C.12.a.

C.12.b.

In the event Contractor disagrees with the State's failure to pay a
disputed amount under Section C.10, disagrees with the adjustment in
compensation determined by the Commissioner under Section C.11 or
disagrees with any other aspect or amount of payment made by the State
then the Contractor shall submit a claim and the grounds for said disagreement
in writing to the Commissioner within thirty {30) days of the date the State
either makes partial payment of the disputed bill or refuses disputed bill in its
entirety. Failure of the Contractor to submit said claim and grounds to the
Commissioner in writing within the time period described herein shall be an
absolute waiver of said claim. The State shall be afforded a sixty (60) day
period in which to review the claim and effect a cure or take reasonable steps
to effect a cure, if it deems a cure appropriate.

In the event the Contractor timely provides the notice described in
subsection a), then Contractor may file a claim against the State before the
appropriate ferum in Tennessee with jurisdiction to hear said claim. Failure by
the Contractor to file a claim before the appropriate forum in Tennessee with
Jurisdiction to hear said claim within one (1) year of the notice described in
subsection a) shall operate as a waiver of said claim in its entirety. It is agreed
by the parties that this provision establishes a Contractual period of limitations
for any claim brought by the Contractor. Neither this Section nor any other
provision of this Contract creates or expands jurisdiction of any court or
commission over the State,

D. STANDARD TERMS AND CONDITIONS:

D.1.  Required Approvals. The State is not bound by this Contract until it is approved by
the appropriate State officials in accordance with applicable Tennessee State laws
and regulations,

D.2.

Conflicts of Interest. The Contractor warrants that no part of the total Contract
Ameunt 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,
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D.3.

D.4.

D.5.

D.6.

D.7.

D.8.

agent, employee, subcontractor, or consultant to the Contractor in connection with
any work contemplated or performed relative to this Contract.

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 disability, age, race, color, religion,
sex, national origin, or any other classification protected by Federal, Tennessee
State constitutional, or statutory law. The Contractor shall, upon request, show
proof of such nendiscrimination and shall post in conspicucus places, available to all
employees and applicants, notices of nondiscrimination.

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

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

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

Strict Performance. Failure by any party to this Contract to insist in any one or
more cases upon the strict performance of any of the terms, covenants, conditions,
or provisions of this Contract shall not be construed as a 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 hereto.

Independent Contractor. The parties hereto, in the performance of this Contract,
shall not act as employees, partners, joint venturers, or asscciates of one another.
It is expressly acknowledged by the parties hereto that such parties are independent
contracting entities and that nothing in this Contract shall be canstrued to create an
employerfemployee 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,
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D.9.

D.10,

D.11.

D.12.

D.13.

D.14,

D.15.

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.

State Liability. The State shall have no liability except as specifically provided in this
Contract.

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, acts of God, riots, wars, strikes,
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, The Contractor agrees that it will be
subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Contract. The Contractor acknowledges and
agrees that any rights or claims against the State of Tennessee or its employees
hereunder, and any remedies arising therefrom, shall be subject tc and limited to
those rights and remedies, if any, available under Tennessee Code Annotated,
Sections 9-8-101 through 9-8-407.

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

Severability, 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 hereof shall not be
affected thereby and shall remain in full force and effect. To this end, the terms
and conditions of this Contract are declared severable.

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

SPECIAL TERMS AND CONDITIONS:

El;

E.2.

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

Communications and Contacts. All instructions, notices, consents, demands, or
other ccmmunications required or contemplated by this Contract shall be in writing
and shall be made by facsimile transmission, by overnight courier service, or by first
class mail, postage prepaid, addressed to the respective party at the appropriate
facsimile number or address as set forth below or to such other party, facsimile
number, or address as may be hereafter specified by written notice.
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E.3.

EA.

The State:
Donal Campbell, Commissioner
Department of Correction
4th Floor, Rachel Jackson Bldg.
320 Sixth Avenue North
Mashville, Tennessee 37243-0465
Phone: 615-741-1000
Fax: 615-532-8281

The Contractor:

John D. Ferguscn

President and Chief Executive Officer

Corrections Corporation of America

10 Burton Hills Blvd.

Nashville, Tennessee 37215

Phone: 6£15-263-3001

Fax: ©15-263-3010
All instructions, notices, consents, demands, or other communications shall be
considered effectively given as of the day of delivery; as of the date specified for
overnight courier service delivery; as of three (3) business days after the date of
mailing; or on the day the facsimile transmission is received mechanically by the
telefax machine at the receiving location and receipt is verbally confirmed by the
sender if prior to 4:30 p.m. CST. Any communication by facsimile transmission shall
also be sent by United States mail on the same date of the facsimile transmission.

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

Breach. A party shall be deemed to have breached the Contract if any of the
following occurs:

I} failure to perform in accordance with any term or provision of the Contract;
I} partial performance of any term or provision of the Contract;

I11) any act prohibited or restricted by the Contract, or

1V} violation of any warranty.

For purposes of this contract, items I through IV shall hereinafter be referred to as
a "Breach.”
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E.4.a. Contractor Breach — In event of a Breach by Contractor, the state shall have
available the following remedies as described further herein:

E.4.2.1) Actual Damages and any other remedy available at law or equity;

E.4.a.2) Liquidated Damages— the State may withhold as liquidated damages
the amounts designated on Appendix E of this contract from any
amounts owed Contractor.

E.4.a.2)(a)

E.4.2.2)(b)

E.4.2.2)(c)

E.4.a.2){(d)

E.4.a.2)(e)

E.4.2.2)(F)

The State shall notify Contractor in writing of the Breach and the
amounts to be withheld as Liquidated Damages.

The parties agree that due to the complicated nature of the
Contractor’s obligations under this Contract it would be difficult to
specifically designate a monetary amount for a Breach by
Contractor as said amounts are likely to be uncertain and not
easily proven. Contractor hereby represents and covenants it
has carefully reviewed the liquidated damages contained in
Appendix E and agree that said amounts represent a reasonable
relationship between the amount and what might reasonably be
expected in the event of Breach, and are a reasonable estimate
of the damages that would occur from a Breach.

It is hereby agreed between the parties that the liquidated
damages represent solely the damages and injuries sustained by
the State in losing the benefit of the bargain with Contractor and
do not include: any injury or damage sustained by a third party
and Contractor agrees that the liquidated damage amount is in
addition to any amounts Contractor may owe the State pursuant
to the indemnity provision or other section of this Contract:

The State may continue to withhold the liquidated damages or a
portion thereof until the Contractor cures the Breach, the State
exercises its option to declare a Partial Default, or the State
terminates the Contract.

The State is not obligated to assess liquidated damages before
availing itself of any other remedy.

The State may choose to discontinue liquidated damages and
avail itself of any other remedy available under this Contract or
at law or equity; provided, however, Contractor shall receive a
credit for said liquidated damages previously withheld except in
the event of a Partial Default,

E.4.a.3) Partial Default

E.4.a.3)a)

In the event the State declares a Partial Default, the State shall
provide written notice to the Contractor of the following:
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()  The date which Contractor shall terminate providing the
service associated with the Breach; and

(f)  The date the State will begin to provide the service
associated with the Breach.

E.4.a.3)(b) The State may revise the time periods contained in the notice
written to the Contractor.

E.4.a.3)(c) In the event the State declares a Partial Default, the State may
withhold, together with any other damages associated with the
Breach, from the amounts due the Contractor the greater of:

(1  amounts which would be paid the Contractor to provide
the defaulted service as provided in subsection (4); or

(W} the cost to the State of providing the defaulted service,
whether said service is provided by the State or a third

party.

E.4.3.3)(d) To determine the amount the Contractor is being paid for any
particular service, the Department shall be entitled to receive
within five (5) days any requested material from Contractor. The
State shall make the final and binding determination of said
amount,

E.4.a.3)(e) The State may assess liquidated damages against the
Contractor for any failure to perform which ultimately results in a
Partial Default with said liquidated damages to cease when said
Partial Default is effective.

E.4.2.3)(f) Upon Partial Default, 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,

E.4.a.3)(g) Contractor agrees to cooperate fully with the State in the event a
Partial Default is taken.

E.4.2.4) Termination of the Contract — In the event of a Breach by
Contractor, the State may terminate the Contract immediately or in
stages.

E.4.a.4)(a) The Contracter shall be notified of the termination in writing by
the State. Said notice shall hereinafter be referred to as
Termination Notice,

E.4.a.4)(b) The Termination Notice may specify either that the termination is
to be effective immediately, on a date certain in the future, or
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E:S:

that the Contractor shall cease operations under this Contract in
stages.

E.4.a.4)(c) Contractor agrees to cooperate with the State in the event of a

termination, Partial Default or Partial Takeover.

E.4.a.4)(d) In the event of a termination, the State may withhold any

amounts which may be due Contractor without waiver of any
other remedy or damages available to the State at law or at

equity.

E.4.a.4)(e) In the event of a termination, the Contractor shall be liable to the

State for any and all damages incurred by the State and any and
all expenses incurred by the State which exceed the amount the
State would have paid Contractor under this Contract.

E.4.b. State Breach — In the event of a Breach of cantract by the State, the
Contractor shall notify the State in writing within thirty (30) days of any Breach
of contract by the State. Said notice shall contain a description of the Breach.

E.4.b.1)

E.4.b.2)

E.4.b.3)

E.4.b.4)

Failure by the Contractor to provide the written notice described in
section E.4.b. shall operate as an absolute waiver by the Contractor of
the State’s Breach.

In no event shall any Breach on the part of the State excuse the
Contractor from full performance under this Contract.

In the event of Breach by the State, the Contractor may avail itself of
any remedy at law in the forum with appropriate jurisdiction; provided,

however, failure by the Contractor to give the State written notice and

opportunity to cure as described in section E.4.b, operates as a waiver
of the State's Breach.

Failure by the Contractor to file a claim before the appropriate forum in
Tennessee with jurisdiction to hear such claim within one (1) year of
the notice described in section E.4.b. shall operate as a waiver of said
claim in its entirety. It is agreed by the parties this provision establishes
a contractual period of limitations for any claim brought by the
Contractor.

Partial Tokeover. 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.
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E.5.a. Contractor shall be given at least thirty (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.

E.5.b. Any Partial Takeover by the State shall not alter in any way Contractor's other
obligations under this Contract.

E.5.c. The State may withhold from amounts due the Contractor the 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.

E.5.d. 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.

Performance Bond. Upon approval of the Contract by all appropriate State officials
in accordance with applicable State laws and regulations, the Contractor shall furnish
a performance bond in the amount equal to three million seven hundred thousand
dollars ($3,700,000.00), guaranteeing full and faithful performance of all
undertakings and obligations under this Contract for the initial Contract term and all
extensions thereof, The bond shall be in the manner and form prescribed by the
State and must be issued through a company licensed to issue such a bond in the
State of Tennessee.

The Contractor shall obtain the required performance bond in form and substance
acceptable to the State and provide it to the State no later than February 6, 2002,
Failure to provide the performance bond prior to the deadline as required shall result
in contract termination.

In lieu of a perfermance bond, an irrevocable letter of credit may be substituted as
a surety deposit. The substitution of a performance bond with a surety deposit, as
well as the form and substance of such a surety deposit, must be approved by the
State prior to its submittal and may be rejected by the State at its sole discretion.

—Uni i ' . The
Contractor shall take legal title to all equipment and to all motor vehicles, hereinafter
referred to as "equipment,” purchased totally or in part with funds provided under
this Contract, subject to the State’s equitable interest therein, to the extent of its
pro rata share, based upon the State's contribution to the purchase price.
“Equipment” shall be defined as an article of nonexpendable, tangible, personal
property having a useful life of more than one year and an acquisition cost which
equals or exceeds $5,000.00.

As authorized by the provisions of the terms of the Tennessee Uniform Commercial
Code— Secured Transaction, found at Title 47, Chapter 9 of the Tennessee Code
Annotated, and the provisions of the Tennessee Motor Vehicle Title and

Registration Law, found at Title 55, Chapter 1 of the Tennessee Code Annotated,
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an intent of this Contract document and the parties hereto is to create and
acknowledge a security interest in favor of the State in the equipment or motor
vehicles acquired by the Contractor pursuant to the provisions of this Contract
document. A further intent of this Contract document is to acknowledge and
continue the security interest in favor of the State in the equipment or motor
vehicles acquired by the Contractor pursuant to the provisions of this program’s prior
year Contracts between the State and the Contractor.

The Contractor hereto grants the State a security interest in said equipment. This
agreement is intended to be a security agreement pursuant to the Uniform
Commercial Code for any of the equipment herein specified which, under applicable
law, may be subject to a security interest pursuant to the Uniform Commercial
Code, and the Contractor hereby grants the State a security interest in said
equipment. The Contractor agrees that the State may file this Contract or a
reproduction thereof, in any appropriate office, as a financing statement for any of
the equipment herein specified. Any reproduction of this or any other security
agreement cr financing statement shall be sufficient as a financing statement. In
addition, the Contractor agrees to execute and deliver to the State, upon the State's
request, any financing statements , as well as extensions, renewals, and
amendments thereof, and reproduction of this Contract in such form as the State
may require to perfect a security interest with respect to said equipment. The
Contractor shall pay all costs of filing such financing statements and any extensions,
renewals, amendments and releases thereof, and shall pay all reasonable costs and
expenses of any record searches for financing statements the State may
reasonably require. Without the prior written consent of the State, the Contractor
shall not create or suffer to be created pursuant to the Uniform Commercial Code
any cther security interest in said equipment, including replacements and additions
thereto. Upon the Contractor's breach of any covenant or agreement contained in
this Contract, including the covenants to pay when due all sums secured by this
Contract, the State shall have the remedies of a secured party under the Uniform
Commercial Code and, at the State's option, may also invoke the remedies herein
provided.

The Contractor agrees to be responsible for the accountability, maintenance,
management, and inventory of all property purchased totally or in part with funds
provided under this Contract. The Contractor shall maintain a perpetual inventory
system for all equipment purchased with funds provided under this Contract and
shall submit an inventory centrol report which must include, at a minimum, the
following:

Description of the equipment;

Manufacturer’s serial number or other identification number, when applicable;
Consecutive inventory equipment tag identification;

Acquisition date, cost, and check number;

Percentage of state funds applied to the purchase;

Location within the Contractor’s operations where the equipment is used;
Condition of the property or disposition date if Contractor no longer has
possession;

o meenow
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E.8.

E.9.

h. Depreciation method, if applicable; and
L Monthly depreciation amount, if applicable.

The Contractor shall tag equipment with an identification number which is cross
referenced to the equipment item on the inventory control report. The Contractor
shall inventory equipment annually. The Contractor must compare the results of
the inventory with the inventory contrel report and investigate any differences. The
Contractor must then adjust the inventory control report to reflect the results of the
physical inventory and subsequent investigation.

The Contractor shall notify the State, in writing, of any equipment loss describing
reason(s) for the loss. Should the equipment be destroyed, lost, or stolen, the
Contractor shall be responsible to the State for the pro rata amount of the residual
value at the time of loss based upon the State's original contribution to the purchase
price,

The Contractor shall submit its inventory control report of all equipment purchased
with the final invoice submitted under this Contract. This inventory control report
shall contain, at a minimum, the requirements specified above for inventory control.

Upon termination of the Contract, where a further contractual relationship is not
entered into, or at another time during the term of the Contract, the Contractor
shall request written approval from the State for any proposed disposition of
equipment purchased pursuant to this Contract. All equipment shall be disposed of
in such a manner as parties may agree from among alternatives approved by
Tennessee Department of General Services and in accordance with any applicable
federal laws or regulations.

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, reasonable use and wear
thereof excepted. Should the property be destroyed, lost, or stolen, the Contractor
shall be responsible to the State for the residual value of the property at the time of
loss.

ion itional nts. Included in this Contract by reference are
the following documents:

I}  The Contract document and its attachments

IT)  All Clarifications and addenda made to the Contractor’s Proposal
IIT) The Request for Proposal and its associated amendments

IV) Technical Specifications provided to the Contractor

V) The Contractor’s Proposal

In the event of a discrepancy or ambiguity regarding the Contractor’s duties,
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E.10.

E.11.

E.l<:

responsibilities, and performance under this Contract, these documents shall govern
in order of precedence detailed above.

Confidentiality of Records. Strict standards of confidentiality of records shall be
maintained in accordance with the law and the Standards. Al material and

information provided to the Contractor by the State or acquired by the Contractor
on behalf of the State whether verbal, written, magnetic tape, cards or othenvise
shall be regarded as confidential information in accordance with the provisions of
State law and ethical standards and 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 State law and ethical standards.

The Contractor will be deemed to have satisfied its obligations under this section by
exercising the same level of care to preserve the confidentiality of the State’s
information as the Contractor exercises to protect its own confidential information so
long as such standard of care does not violate the applicable provisions of the first
paragraph of this section,

The Contractor’s obligations under this section do not apply to information in the
public domain; entering the public domain but net 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.

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

Authorized Individuals. Each party hereto has provided the other party hereto with
a list identifying the individuals from whom the other party is authorized to accept
any notices, requests, demands, or other advice which may be given hereunder by
the party providing such list. Said lists, which are attached hereto as Appendix H,
shall be valid until revoked or amended by further written notice, The parties hereto
shall only be entitled to rely on notices, requests, demands, or other advice given by
such individuals.

i . The Contractor acknowledges and
understands that, subject to statutory exceptions contained in Tennessee Code
Annotated, Section 8-36-801, et. seq., the law governing the Tennessee
Consolidated Retirement System, provides that if a retired member returns to State
employment, the member's retirement allowance is suspended during the period of
the employment. Accordingly and notwithstanding any provision of this Contract to
the contrary, the Contractor agrees that if it is later determined that the true nature
of the working relationship between the Contractor and the State under this Contract
is that of "employee/employer” and not that of an independent contractor, the
Contractor may be required to repay to the Tennessee Consolidated Retirement
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System the amount of retirement benefits the Contractor received from the
Retirement System during the period of this Contract.

E.13. General Indemnification.

E.13.a.The Contractor agrees to protect, indemnify, save and hold harmless the
State, all State departments, agencies, boards, and commissions, as well as
officers, agents, servants, and employees of the State, including volunteers,
from any and all claims, demands, expenses, and liability arising out of the
performance under the Contract of the Contractor, its agents, servants,
employees, subcontractors, and independent Contractors, and from any and
all costs, expenses, and attorneys' fees (including costs of work done by the
Attorney General or his designees incurred as a result of any claims, demand,
lawsuit or cause of action.)

A.1.b. The State shall give the Contractor written notice of such claim or suit, if the
State is notified first, and full right and opportunity to conduct the Contractor's
defense thereof; but the State does not hereby accord to the Contractor,
through its atterneys, any rights to represent the State of Tennessee and all
State Departments, agencies, boards and commissions, as well as officers,
agents, servants, and employees of the State, including volunteers in any legal
matter; such right being governed by T.C.A, B-6-106.

E.13.c. The State, its Departments, agencies, boards, and commissions, as well as its
officers, agents, servants, and employees of the State, including volunteers
shall, at the option of the Attorney General, be represented by the Attorney
General, his designee, or outside counsel selected by the State and the
Contractor shall be responsible for all fees, costs and expenses associated with
that representation.

E.13.d. This indemnification shall include, but not be limited to, the following:

E.13.d.1) Any Breach on the part of the Contractor in the performance of the
Contract;

E.13.d.2) Any claims or losses for services rendered by Contracter, by any
person or firm performing or supplying services, materials or supplies in
connection with the performance of the Contract;

E.13.d.3) Any claims or losses, to any person injured or property damaged from
the acts or omissions of the Contractor, its officers, agents, employees
in the performance of the Contract;

E.13.d.4) Any claims or losses by any person or firm injured or damaged by
Contractor, its officers, agents, or employees by the publication
translation, reproduction, delivery, performance, use, or disposition of
any data processed under the Contract in a manner not authorized by
the Contract, or by Federal, State, or local statutes and regulations;
and
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E.13.d.5) Any failure of Contractor, its officers, agents or employees to observe

the laws of the United States and of the State of Tennessee, including
but not limited to labor laws and minimum wage laws;

E.13.d.6) Any claims or losses resulting from the escape of an Inmate; and

E.13.d.7) Any claims or losses to any person injured or property damaged from

the acts or omissions of any Inmate.

E.14. Indemnification Regarding Policies.

E.14.a.The indemnification of Section E.13, includes but is not limited to, any claims or

losses arising from the promulgation or implementation of the Contractor's
policies and procedures whether or not said policies and procedures have been
approved by the State.

E.14.b. The indemnification of Section E.13 includes, but is not limited to any claims of

the Contractor’s wrongdoing in implementing the Departmental policies listed in
Appendix C.

E.14.c. With regard to any claim that the Departmental policies listed on Appendix C

are unlawful (i.e., the issue is that the policies and procedures are lawful on
their face), if the State is named as a party, the Attorney General, his
designee or an independent Contractor hired for that purpose will represent the
State. The Contractor will be responsible for its own defense, The State will
be liable for any judgment against it and the Contractor will be liable for any
judgment against it. However, this subsection shall not apply if the claim in
any way arises from Contractor's failure to appropriately implement policy.

E.14.d. The Contractor agrees to send copies of any and all documents which have

been filed in any lawsuit naming the Contractor and/or its employees in which
concern the operation of the Facility under this Contract to the State.

E.14.e.Contractor shall not waive, release, or otherwise forfeit any possible defense

the State may have regarding claims arising from or made in connection with
the operation of the Facility by Contractor without the consent of the State.
Contractor shall preserve all such available defenses and cooperate with the
State to make such defenses available to the maximum extent allowed by law.

E.15. General Provisions. Unless otherwise required by the State, all insurance provided by

E:16.

the Contractor shall be in conformance with the General Specifications for Insurance
detailed in Appendix D. Upon written request by the State, Contractor shall revise or
supplement the insurance listed on Appendix D and may seek a compensation
adjustment pursuant to Section C.11.

Types of Insurance. The Contractor shall continuously maintain and pay for
insurance and insurance company services meeting the general and specific
provisions set forth in Appendix D during the term of this Contract, for the following
types of insurance:
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E.17

E.18.

E.19.

E.20.

Eill

E.16.a.Workman's Compensation

E.16.b. General Liability, excluding products and completed operations
E.16.c. Products and Completed Operations Liability

E.16.d. Business Automobile Liability

E.16.e.Owned and Non-owned Aircraft Liability

E.16.f. Umbrella/Excess Liability

E.16.g. Director's and Officer's Liability

E.16.h. Professional and Medical Liability covering nurses, attorneys, counselors,
psycholegists, and social workers

E.16.i. Property/Boiler and Machinery
E.16.j. Employee Dishonesty

. FEire and Property Insurance. The State shall maintain all risk property insurance on
the State's buildings which comprise the Facility. The Contractor shall obtain and
keep in force insurance on all property to be located at the Facility.

Defense/Immunity. MNotwithstanding any provision contained herein to the contrary,
the State does not waive any immunity defenses which may exist by operation of
law, including, but not limited to, limitations on the amount of damages which may
be awarded or paid.

Financial Strength. The Contractor shall, prior to signing this Contract, file with the
State an audited financial statement showing a net stockholders equity, calculated
according to generally accepted accounting principles consistently applied, of not less
than five million dollars ($5,000,000). Thereafter, the Contractor shall file annually,
on or before April 1 of each year, a current financial statement and if the net
stockholders equity of the company shall ever be less than five million dollars
($5,000,000), the State may declare the Contractor in default unless the Contractor
provides alternative evidence of equivalent financial worth within thirty (30) days of
demand by the State,

Exception to General Indemnification. The indemnification provisions of this Section
shall not apply to injury, death or damage to property arising solely out of the
negligence or misconduct of the State, its officers, agents, servants or independent
Contractors {other than Contractor) who are directly responsible to the State.

Liquidated Damages.
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E.21.a. In the event of a Breach by Contractor described in Appendix E, the State
may withhold as liquidated damages the amounts designated on Appendix E
from any amounts owed Contractor.

E.21.b. The State shall notify Contractor in writing of the Breach and the amounts to
be withheld as liquidated damages.

E.21.c. Liquidated damages shall be assessed in conformance with Section E.4.

E.21.d.The parties agree that due to the complicated nature of the Contractor's
obligations under this Contract it would be difficult to specifically designate a
monetary amount for a Breach by Contractor designated in Appendix E as said
amounts are likely to be uncertain and not easily proven. Contractor hereby
represents and covenants that it has carefully reviewed the liquidated damages
contained in Appendix E and agrees that said amounts are the liquidated
damages resulting from negotiation between the parties, represent a
reasonable relationship between the amount and what might reasonably be
expected in the event of Breach, and are a reasonable estimate of the
damages that would occur from a Breach.

E.21.e.1t is hereby agreed between the parties that the liquidated damages represent
solely the damages and injuries sustained by the State in losing the benefit of
the bargain with Contractor and do not include:

E.21.e.1) any injury or damage sustained by a third party and Contractor agrees
that the liquidated damage amount is in addition to any amounts
Contractor may owe the State pursuant to the indemnity provision
contained in Section E.13 or otherwise; and

E.21.e.2) any damage sustained to the Facility or property located therein as a
result of Contractor's Breach.

E.21.f. The State may continue to withhold the liquidated damages or a portion
thereof until the Contractor cures the Breach, the State exercises its option to
declare a Partial Default, or the State terminates the Contract.

E.21.g.The State is not obligated to assess liquidated damages before availing itself of
any other remedy.

E.21.h. The State may choose to discontinue liquidated damages and avail itself of any
other remedy available under this Contract or at law or equity; provided,
however, Contractor shall receive a credit for said liquidated damages
previously withheld except in the event of a Partial Default.

E.22. Termination for Convenience.

E.22.a.Beginning one Year after the Service Commencement Date, the State may
terminate this Contract without cause for any reason. Said termination shall
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not be deemed a breach of Contract by the State. The State shall give the
Contractor ninety (90) days written notice pricr to termination of this Contract.

E.22.b.Contracter shall be entitled to receive compensation for satisfactory authorized
service completed as of the termination date, but in ro event shall the State
be liable to the Contractor for compensation for the Contractor for
compensation for any service which has not been rendered.

E.22.c. 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, except that the State shall pay for all supplies
and equipment on order and not yet delivered to the Facility as of the date of
termination,

E.23. Notwithstanding any other provision of this Contract to the contrary, nothing
contained herein shall be interpreted to authorize, allow or imply authority of the
Contractor to do the following:

E.23.a.develop or implement procedures for calculating Inmate release and parole
eligibility dates;

E.23.b.develop and implement procedures for calculating and awarding sentence
credits;

E.23.c. approve Inmates for furlough and work release;

E.23.d. approve the type of work an Inmate may perform, and the wages or
sentence credits which may be given to Inmates engaged in such work: and

E.23.e. grant, deny or revoke sentence credits; place an Inmate under less restrictive
custody or more restrictive custody; or take any disciplinary actions; provided,
however, that this Section shall not prevent Contractor from making
recommendations to the State with respect to any of the above in
conformance with Departmental policy. The Commissioner shall determine
whether any action or proposed action violates the provisions of this Section.

E.24. Contractor's Representations and Warranties.
E.24.a.Representations of Contractor. Contractor represents and warrants to and for

the benefit of State, with the intent that State will rely thereon for purposes of
entering into this Contract, as follows:

The Contractor's Proposal, incorporated herein by reference, contains no
material misrepresentations by the Contractor. This Contract contains no
factual changes from the Proposal submitted by the Contractor.

E.24.b. Qrganization and Qualification. Contractor has been duly incorporated and is
validly existing as a corporation in good standing under the laws of the State of
Tennessee with power and authority to own its properties and conduct its
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business as presently conducted. Contractor is duly qualified to do business as
a foreign corporation in good standing in Tennessee and shall so remain during
the term of this Contract.

E.24.c. Authorization. This Contract has been duly authorized, executed, and

E.24.d.

delivered by Contractor and, assuming due execution by the appropriate State
officials as indicated on the signature page of this Contract and delivery by
State, constitutes a legal, valid, and binding agreement enforceable against
Contractor in accordance with its terms.

No Violation of Contract, Articles of Incorporation or Bylaws. The
consummation of the transactions contemplated by this Contract and its
fulfillment of the terms hereof will not conflict with, or result in a breach of any
of the terms and provisions of, or constitute a default under any indenture,
mortgage, deed of trust, lease, loan agreement, license, security agreement,
Contract, governmental license or permit, or other agreement or instrument to
which Contractor is a party or by which its properties are bound, or any order,
rule, or regulation of any court or any regulatory body, administrative agency,
or their governmental body applicable to Contractor or any of its properties,
except any such conflict, breach, or default which would not materially and
adversely affect Contractor's ability to perform its obligations under this
Contract, and will not conflict with, or result in a breach of any of the terms
and provisions of, or constitute a default under, the Articles of Incorporation
(or other corresponding charter document) or Bylaws of Contractor.

E.24.e.No Defaults under Agreements. Contractor is not in default, nor is there any

event in existence which, with notice or the passage of time or both, would
constitute a default by Contracter, under any indenture, mortgage, deed of
trust, lease, loan agreement, license, security agreement, Contract,
governmental license or permit, or other agreement or instrument to which it is
a party or by which any of its properties are bound and which default would
materially and adversely affect Contractor’s ability to perform its obligations
under this Contract.

E.24.f. Compliance with Laws. Contractor, its officers and directors purporting to act

on behalf of Contractor or such officers and directors have been conducting
business in compliance with all applicable laws, rules, and regulations of the
jurisdictions in which Contractor is conducting business including all safety laws
and laws with respect to worker's compensation, discrimination in hiring,
promotion or pay of employees, Contractor warrants that Contractor, and its
current and former officers and directors have:

E.24.f.1) no convictions regarding criminal activity;

E.24.£.2) no pending charges regarding criminal activity, or

E.24.1.3) to their knowledge, no investigations on-going by any state, local or

federal authorities regarding any possible criminal activity,
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except as provided in writing.

E.24.9. No Litigation. There is not now pending or, to the knowledge of Contractor,
threatened, any action, suit, or proceeding to which Contractor is or may be a
party, before or by any court or governmental agency or body, which might
result in any material adverse change in Contractor's ability to perform its
obligations under this Contract, or any such action, suit, or proceeding related
to environmental or civil rights matters; and no labor disturbance by the
employees of Contractor exists or is imminent which might materially and
adversely affect Contractor's ability to perform its obligations under this
Contract.

E.24.h. Financial Statements. Contractor has delivered to State copies of financial
statements provided in its Proposal. Contractor represents such financial
statements fairly present the financial position of Contractor at the dates
shown and the results of the operations for the periods covered, and have
been prepared in conformity with generally accepted accounting principles
applied on a consistent basis, except as discussed in the notes to the financial
statements.

E.24.i. No Adverse Change. Since the date of Contractor's financial statements
described in Section E.24.h provided to State, there has not been any material
adverse change in Contractor's business or condition, nor has there been any
change in the assets or liabilities or financial condition of Contractor from that
reflected in such financial statements which is material to Contractor's ability to
perform its obligations under this Contract.

E.24.). Disclosure. There is no material fact which materially and adversely affects or
in the future will (so far as Contractor can now reasonably foresee) materially
and adversely affect Contractor's ability to perform its obligations under this
Contract which has not been accurately set forth in this Contract or otherwise
accurately disclosed in writing to State by Contractor prior to the date hereof.

E.24.k. Qpinion of Contractor's Counsel Contractor shall furnish to State an opinion of

counsel in connection with this Contract dated as of the date of the Contract.
Such opinicn shall address the Contractor's compliance with applicable law,
affirm its autherity to enter into this Contract, indicate that the Contractor is
not currently in litigation or have notice of litigation that could cause the
Contractor not to perform the terms of this Contract, affirm the enforceability
of this Contract in accordance with its terms, and affirm that the financial
statements provided by the Contractor were prepared in accordance with
generally accepted accounting principles,

E.25. Audits. Contractor shall maintain documentation of all charges against the State
under this Contract. The books, records, and documents of the Contractor,
insofar as they relate to work performed or money received under the Contract,
shall be maintained for a period of three (3) full years from the date of the final
payment, and shall be subject to audit at any reasonable time and upon
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E.26.

reasonable notice, by the State or the Comptroller of the Treasury or their duly
appointed representatives. These records shall be maintained in accordance with
generally accepted accounting principles.

Binding Mature. This Contract shall not be binding until the State has received a
Payment and Performance Bond as required by the RFP and evidence of insurance
required by the RFP and it is approved as provided in Section D.1.

E.27. Invalidity and Severability.

E.28.

E.29,

E.30.

E.31.

E.27.a.1In the event that any provision of this Contract shall be held to be unlawful,

invalid or unenforceable, all parties agree that all other terms and conditions of
the Contract shall remain in full force and effect except as specifically provided
in this section.

E.27.b.With the exception of the provisions contained in Section E.4, in the event any

or all provisions of this Contract are found to be unlawful, invalid or
unenforceable by a commission or court of competent jurisdiction, both parties
agree that neither shall be in Breach of Contract or liable in any manner to the
other for damages, costs, or expenses of any nature which the other might
sustain due to said finding; provided, however, in the event said finding
reduces the services rendered by Contractor, the State may reduce the Per
Diem Rate paid Contractor pursuant to Section C.11, and said finding shall not
constitute a Breach.

E.27.c. In the event a court of competent jurisdiction finds a provision(s) of this

Contract to be unenforceable the Commissioner may terminate this Contract
upon thirty (30) days notice without penalty or liability to the State.

Terminclogy and Definitions. All personal pronouns used in this Contract, whether
used in the masculine, feminine, or neuter gender, shall include all other genders;
the singular shall indlude the plural and the plural shall include the singular.

Change in Qwners. Contractor shall notify the State in writing of any change of
ownership of the Contractor, through sale or merger, which occurs during the term
of the Contract. Contractor shall inform the State fully of the financial ability of the
new ownership to fully comply with the terms and conditions of the Contract. The
State reserves the right to terminate the Contract in the event of a change in
ownership without penalty to the State or to consider the failure to comply with the
notification or financial reporting provisions as a Breach by the Contractor.

Duration of Services. Contractor agrees that the services and programs set forth
in this Contract will be maintained for the duration of the Contract period.

Approval of Bond Counsel

E.31.a.Because construction of the Facility was funded through the issuance of tax

exempt, general obligations debt, the use and management of the Facility by
the Contractor and any and all subcontractors in subject to and constrained by
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the Federal Tax laws and regulations governing tax exempt financing.
Therefore, this Contract is subject to review by the State's bond counsel
before approval.

E.31.b.In addition, any use of the Facility by Contractor and all subcontractors,

including, but not limited to, the conduct of an industries program pursuant to
Section A.4.bb of the Contract, which results in any payment to the State,
either directly or indirectly, is subject to review by the State's bond counsel
before approval.

E.32. Release. Contractor, upon final payment of the amount due under this Contract,

releases the State, its officers and employees, from all liabilities, claims and
obligations whatsoever arising from or under this Contract. Contractor agrees not

to purport to bind the State to any obligation not expressly assumed herein by the
State.

E.33. Subcontracting and Assignment.

E.33.a.The Contractor shall provide that all subcontractors are notified in writing prior

to the execution of the subcontract that the Facility is being funded through
the issuance of tax exempt, general obligation debt and that the use and
management of the Facility by the Contractor and any and all subcontractors
is therefore subject to and constrained by the federal tax laws and regulations
governing tax exempted financing. The State may consult with its Bond

Counsel to determine whether any assignment or subcontract complies with
such laws and regulations.

E.33.b. The Contractor shall provide that all subcontracts may be assignable to the

State at the State's sole discretion. Any subcontract shall also provide that the
State shall not be responsible for any outstanding liability to the subcontractors
incurred by the Contractor and that the State may terminate such
subcontracts upon giving thirty days prior written notice with or without cause.

E.33.c. 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. If such subcontracts are approved by the
State, they shall contain, at a minimum, sections of this Contract pertaining to
"Conflicts of Interest" and "Nondiscrimination” (sections D.2. and D.3.).

Notwithstanding any use of approved subcontractors, the Contractor shall be
the prime contractor and shall be responsible for all work performed.

E.34. Research Projects. Contractor shall not publish or disseminate any findings based

E.35.

on data obtained from the operation of the Contract or engage in any research
projects without the prior written consent of the Department.

Sovereign Immunity. The sovereign immunity of the State shall not apply to the
Contractor nor any subcontractor, agent, employee, or insurer of the Contractor.
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E.36.

E.37.

E.38.

E.39.

E.40.

E.41.

E.42.

Neither the Contractor nor any subcontractor, agent, employee, or insurer of the
Contractor may plead the defense of sovereign immunity in any action arising out
of the performance of or failure to perform any responsibility or duty under this
Contract.

Amendments. The terms and provisions of this Contract may be waived, altered,
modified, amended, supplemented or revised only by written amendment which
has been executed and approved by the appropriate parties as indicated on the
signature page of the Contract. Neither the Liaison(s) or any other employee or
official of the State is authorized to medify, amend or waive the terms and
provisions of this Contract except as provided in this Section.

Waiver. No consent, waiver or excuse of any Breach of any of the terms or
conditions of this Contract shall be held to be a consent, waiver, or excuse of any
other or subsequent Breach; nor shall any such waiver or excuse be valid or binding
unless the same shall be in writing and approved and executed by the party alleged
to have granted the waiver as indicated on the signature page of the Contract.

Third Party Beneficiary. Neither the Contractor nor the State intends to create
rights for any third party by the Contract and no third party beneficiary rights are
created hereby. Third parties shall mean all persons except the State and the
Contractor, including but ot limited to employees of Contractor, subcontractors of
Contractor and Inmates located at the Facility.

Laws. The Contractor shall comply with all applicable federal, state, and local
constituticns, laws, and regulations, court decisions, Court Orders, and any
applicable state and federal orders in the performance of the Contract including but
not limited to the provisions of T.C.A. 21-24-101, et seq., which may be in effect
during the term of this Contract.

Attorney Fees. The Contractor agrees that in the event either party deems it
necessary to take legal action to enforce any provision of the Contract and in the
event the State prevails, the Contractor shall pay all expenses of such action,
including but not limited to the State's attorney fees and costs of all stages of the

litigation.

Approvals. Any policies, procedures or other documents contained or referenced in
this Contract subject to the State's approval under the terms this Contract shall
remain subject to State prior written approval whenever they are revised,
amended, replaced or supplemented.

idiMisr ion. If, in the course of any stage under the RFP, Proposal
evaluation, Contract negotiation, Contract execution or term of the Contract, the
Contractor commits fraud, misrepresentation or conspiracy to defraud the State,
the State shall have the right to pursue any remedies described in Section E.4
and/or pursue any criminal sanctions allowed by law.
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E.A43

E.44

E.45.

E.46.

E.47.

E.48.

E.49.

E.50.

- Financial Termination. The State may terminate the Contract without penalty to
the State in the event the Contractor:

E.43.a.admits in writing its inability to pay its debts;
E.43.b.makes a general assignment for the benefit of creditors;

E.43.c. suffers a decree or order appointing a receiver or trustee for it or substantially
all of its property to be entered and, if entered without its consent, not to be
stayed or discharged within 60 days;

E.43.d. suffers proceedings under any law relating to bankruptcy, insolvency, or the
reorganization or relief of debtors to be instituted by or against it and, if
contested by Contractor, not to be dismissed or stayed within 60 days; or

E.43.e.suffers any judgment, unit of attachment or execution, or any similar process
to be issued or levied against a substantial part of its property which is not
released, stayed, bonded, or vacated within 60 days after issue or levy.

. Set-Off. The State reserves the right to deduct from amounts which are or shall
become due and payable to the Contractor under this or any Contract between the
parties any amounts which are or shall become due and payable to the State by
the Contractor. The State may withhold any amounts which may othenwise be due
the Contractor without waiver of any other remedy or damages available to the
State under this Contract at law or at equity.

Construction. In the event of a dispute about the construction or interpretation of
any provision of the Proposal, said Proposal shall be construed in favor of the State.
The parties agree that should a dispute arise involving the construction or
interpretation of the RFP or this Document, said documents shall not be construed
or interpreted in favor of either party.

Written Notices. The necessity of written notices herein shall be strictly construed.
Implied Covenants or Agreements. The State shall be bound only by the express,

written terms contained herein and shall not be bound by any implied covenants or
agreements,

Approvals. Contractor agrees to accept and implement any revisions, alterations or
supplements suggested by the State to any document, plan, policy or procedure
which requires State approval.

Notices. Failure of the State to provide any notice to Contractor described in this
Contract whether or not the State had knowledge of the appropriateness of said
notice shall not relieve the Contractor of its obligation to perform in accordance with
the Contract and shall not be a waiver or excuse of any failure to perform.

No Contingent Fees. No persen or entity shall be employed or retained or given
anything of monetary value on a contingent fee basis to solicit or secure this
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Construction. In the event of a dispute about the construction or interpretation of
any provision of the Proposal, said Proposal shall be construed in favor of the State.
The parties agree that should a dispute arise involving the construction or
interpretation of the RFP or this Document, sald documents shall not be construed
or interpreted in favor of either party.

E.16. Written Notices. The necessity of written notices herein shall be strictly construed

Implied Covenants or Agreements. The State shall be bound only by the express,
written terms contained herein and shall not be bound by any implied covenants or
agreements,

Approvals. Contractor agrees to accept and implement any revisions, alterations or
supplements suggested by the State to any document, plan, policy or procedure
which requires State approval.

E.49. Natices. Failure of the State to provide any notice to Contractor described in this
Contract whether or not the State had knowledge of the appropriateness of said
notice shall not relieve the Contractor of its obligation to perform in accordance
with the Contract and shall not be a waiver or excuse of any failure to perform.

No Contingent Fees. No person or entity shall be employed or retained or given
anything of monetary value on a contingent fee basis to solicit or secure this

Contract, except bona fide employees of Contractor (including proposed
subcontractors) or bona fide established commercial or professional entities
retained by Contractor for the purpose of securing business. For violation of this
Section, in addition to the remedies available pursuant to Section E.4, the State
shall have the right to deduct from any amount owed Contractor the amount of
such commission, percentage, brokerage or contingent fee, and other benefit from
the Contractor,

IN WITNESS WHEREOF:

CORRECTIONS CORPORATION OF TENNESSEE, INC.
d/b/a CORRECTIONS CORPORATION OF AMERICA

/"Y(/w-\d\gu-(lkm | 3o 2

J%ﬁ’n. Fetguson Date’ '
Président and Chief Executive Officer

DEPARTMENT OF CORRECTION:

N\ Grpitaly 2;5/ Lf o2

Donal Campbell, Commissfoner Y
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APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

C.Afairon Nl /[ 2/20/p3..

C. Warren Neel, Ph.D., Comiff(iSsioner Date’

A?HE‘( GENERAL QND REPORTER:
;f-v"-ﬂ—-# &A\hﬁ/tﬂ - -

Paul G. Summers, Attorney General and Reporter Date / 4

J
CDHI}TIFOLLER OF THE TREASURY:

I A

W

John G. Morgan, Eo_niﬁi_r-nllc}! of the Treasury Date
!
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Management and Operation of South Central Correctional Center

Appendix A
Appendix B
Appendix C
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Appendix E
Appendix F
Appendix G

Appendix H

List of Contract Appendices

Description of Real Property

Personal Property Listing

TDOC Policies Applicable to the Contract
General Specifications for Insurance
Liguidated Damages Schedule

Security Addendum

Performance and Cost Evaluation Form

Authorized Individuals
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APPENDIX A

The leaschold includes all structures built upon and all land contained
within the boundaries described on Exhibit A attached hereto,

Being property acquired by the State of Tennessce, by order of
possession entered in the case of State of Tennessce v. Preston W.
Carroll, et al; Circuit Court of Wayne County, Tennessee, Docket No,
2827-A-251, entered on November 9, 1989; said Order recorded in Lien
Book 4, Page 696, at the Register's Office in Wayne County, Tennessee.

Specifically excluded from the leaschold are:

1. The Boot Camp parcel and buildings (97.91 acres) described in the
last paragraph of Exhibit A, which property was acquired by the
State of Tennessee by instrument of record in Book 93, Page 123,
Register’s Office in Wayne County, Tennessee,

2. Sewage lagoon property conveyed by deed of record in Book 127,
age 194, Register’'s Office in Wayne County, Tennessce, which
property is more particularly described on Exhibit B, attached
hereto.

% Building No. 2, Industries Building.
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Named Insured:

Coverapge:

Limits:

Scope of Coverage:

n

R T A E LR T

Employee Dishonesty

See Attachment | 1o Appendix D - Insurance

Quote blanket emplovee dishonesty (Fidelity) coverage

Ala minimum, $50,000 per loss

[N

Include a Faithful Performance Rider to cover the
malfeasance, misfeasance, or nonfeasence of duties of
the Contraclor.

Notice of occurrence:

When an occurrence takes place written notice shall be
given by or on behalf of the insured to the Company or any
of its authorized agents as soon es practlicable after an
accident or cccurrence becomes known to the Risk
Manager.

Failure 10 file notice;

The rights of the insured shall not be prejudiced il thereisa
failure to give notice of an occurrence or incident due to

inadventent error or omission on the pant of the insured.

Include Employee Benefit Plans as Insureds,

Pape 22 of 31



State of Tennessee
Department of Correction
Proposal Form for Appendix D - Insurance

Must be completed and relumed In accordance with the timatable os sel forth on Page 7 of RFS 87-328.42.002,

General Condilions

Insurance company elgitiity Yo Ho
60 doy notice of cancellation Yes Ho
non-renewal Yes Ho
material change Yes Ho
Cearacter and insurance company servizes Yes Mo
Homed Insured (See Attachment o Appendic O - Insurance) Yes Ho

Workers' Compensation

Coverage Yes Mo
Limits « 31,000,000 7 1.000.000 7 1,000,000 Yo No
States Covared.

TH Yes Ho
Lis1 any ether Yeos Mo

Stope of Coveraga:

Includes:
1. Other sintes insurance Yeos Ho
2. Voluntary cempensation Yos Ho
3. Fotegn voluntary compensation endorsement Yes No
4, USLEH, endorsement Yes Mo
5. Exgess repalrinlion expense coverage Yes Mo
100,000 kmit Yes No
6. Endemic disease coverago Yos No
7. Stop gop (ol monopolistis stales) Yoo Mo
8. FELA Yes No
9. YWalve actiens oganst State of Tennessee Yes No
Expenence mod; Yes No
Intorstaio:

General Liabilily Excluding Products / Completed Operations

Coverags:
Comprehensive form Yes Mo
Commaercial lorm Yes HNo
Qecurronce bnsis Yes Mo

Scope ef Coverane

Includis

1. Blankel contractun! kabity . Yes Mo
2 Ingopendent contractors Yoz HNo
3 Employees as insureds _ Yes Mo

Fape 23 031



22,
23
2a.
25,
26,
v,

28

28,
30,
3.
32
1.

. Fersonal Injury and advertising njury

Employment exciusion dolcted
Cantraciual eaclusion deleled

. Liguer Lability

. Fire legal - 1,000,000
. Waiver of subsegaticn

. Hon-owned walercralt

Ho Tength limitation

. Extended bodily Injury

. Incldental medical malproctice

. Warldwide coverage

. Delete X, € and U exclusions (i any)}
. Broad farm propery damage

. Delete alienated premises exclusion
. Halice of occurrence

. Blankel addtiznal insureds

. Cress Lability

. Ertors and omissicns

. Emplayec benafits Labitity

. Aggregate limis per lacation/project
. Personal Injury 1o inclede:

Mental anguish

Liental injury

Humiliation

Discrimination
Any other injury to the feelings and
requtation of a natural persan

Delote follow employee exclusion
Fallure to give natice endorsement
Sugdden and accldental poliution
fdvertising publishing exclusion deleted
Vorldwide basls

Medizal and Frofessianal liabitty
Soxual abuse f molestation coverags
Civil ights violations

Communicable disease

Punitive darmmages

Unhmited defense in adddion lo limits
Assault & Battery o3 o covered act

Limits:

Products and Completed Operations Liabllity

Comprehensive form,
$10.000,000 CSL

$ 1.000000 employee bencfils by

Commercial form.
§ 5000000 ooocurence
£10,000,000 aggregale

Coverage

Compretensive farm
Commercial fatm
Qcourtonce basis

A A e
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Fremlum:

Deductible:

Premiume

Deduclible:

Yos Mo
Yes Ho
Yo Ho
Yos Mo
Yes Mo
Yos Mo
Yes Mo
Yes No
Yeos Mo
Yes ]
Yes No
Yes No
Yos Ho
Yoz No
Yos Ho
Yos Mo
Yes No
Yes Mo
Yes No
Yes Ko
Yoo Mo
Yes Mo
Yes Nao
Yes Ho
Yor Mo
Yos Mo
Yes No
Yoo Ho
Yos Ho
Yes Mo
Yes No
Yos Mo
Yes No
Yes MNo
Yos Ko
Yes No
Yes HNo
Yoo Heo
Y Ho
Yes Mo



Scope of Coverage:

Includes:

. Elanke! confraciual

. Employoos os Insureds

. Walver of subrogatlon

. Worldwide coverage

. Broad lorm preperty damage

. Exclusizn O medified
Exclusion Z medificd
Exclusion L modified

7. Notice of occumrence

E. Blanke! additianal Insurods - vendors
§. Cross liabitty

10. Errars and omisslons

11. Fallure 1o givo notice

12, Worldwide basis

O LR S b -

Limits;
Cemprohensive forme:
S10.000,000 C5L

Cemmuorcial form
£ 5000000 cocurrence
$10,060.000  aggregate

Business Auto Liability

Covered autos
Liatilay - symbal 1
UbY = symbal 10
PIF - symbcl 10

Scope of Coverage:
Includes:
1, Notce of azcldent
2, Fedure 1o give notice
3. Centraciual liability
Al hired oulos regardiess of term or slze
4, Blanve! additianal insureds
5. Emors nnd Omissions
6. Fellow emplayee axclusion deleted
7. Emgloyees o5 msureds
6. Potlution lability
9. Nengwned aulemobite iabitty

Limts:
S5.000000 CSL

Page 25 ol 11

Premium;

Deductble:

Fremiem:

Dedustble:

Premium:

Deductibie:

Yes Mo
Yes Ho
Yor Ho
Yos Mo
Yeas MNo
Yes Mo
Yes Mo
Yos (1]
Yes Ho
Yos Ho
Yoo Ho
Yes Mo
Yos Mo
Yeo Mo
Yes Ho
Yoo Mo
Yos Mo
Yes No
Yes: No
Yo Heo
Yos Ho
Yes Mo
Yes Mo
Yoo No
Yes Mo
Yoo Mo
Yes No




Owned and Non-owned Aircraft Liability

Crwnad liability coverage
Hon-ewned Labilty coverage

Seozo of Coverage:
Includes:
1. Bodiy injury, property damage and mental anguish
2. Bodly injury - passengors
3. Claims of employeces
4, Coverage lerritory - wotldwide
5. Specify scal capacity warranty

6. Conlraciual linbikly

7. Hotice of eccurrence
Fremium:
S10.000.000  lim3
S20,000,000  limi

Umbrella / Excess Liabllity

1. Polcy nggrepate
Inzludes Specify Total

{number)

2. "Fay an Behall of” Form
3. Named insured &5 per Aftachment Ho Appendix O - Insuranze
4, Follow form all primary extensions

List a¥ exceptions

First dollar defense
Oefense in excess of limity
. Zero self-insured relentian
. List nan-concurrent (with Primary}

8 =) S LA

Terms, conditions or hmiations

Limits:
Promium:

Directors and Officers
List insurcd grganization(s)
Coverage

Occurrence Coverpne

Direciors ang Clfcers hatsliy
Corporate reimbursement

Fage 26 ¢! 31

Yes Mo
Yos HNo
Yos No
Yes Ho
Yes Ho
Yes Ho
Yes Mo
Yes Ho
Yos Ho
Yoo Ko
Yes Ho
Yos Mo
Yes Hao
Yes Ho
Yes No
Yes Mo
Yes Mo
You Ko
Yes Mo

KIA
NiA



Szope of Coverage:
Includes:

. Wranglal act defined
. Complele prior acls

. Policy pays 100% oxcess of retention

Disznmination coverage

. Punltive er exemglary damages covered

+ Falure in malniaining insurance

. Discovery Peripd:
Cost
Dwration
Il Insured cancals

9. Wranpful acts reperied duting policy coverage

10. Faiure lo fle notice

11, Delete anti-drust exclusian

12, Aligw claims brought by govemmaents

13, Coverage iinsured inselvent

14, Insured versus Insured claims for wrongfu! termination

15. Marital Estole Extension

16, Delete RICO exclusion

17, Enlity coverage

18, Emplaymant Fractices Liakllity

R N = LI S RN

Limits and retentons:
£10,000,000 arnual aggregate.

Deduztizle Option 1 Premium:

. Information on agplication wit no! vaid coverage for all insureds

Deductivle Oplon 2
Other

Environmental Impairment Liabllity

Coverage - gracual
Coverage - sudcen, ocodenial
Cccurrence coverage

Covered locations:
1. Alllgzations - sialement of values
2. Alljob siles
3. Specified sites List

Deduclivle

Scope of coverage:
tnciudes:

1. On/OM premises cleanup costs including corrective aclion

2. Employees as insureds
3. Prior acts coverage (if claims made)
4. Defonse in addition to the Lmi
5§ Compliance wilh EPA requiremants
E. Extended reparting provesion

Cot

Durataon

Winsuted cancels

Page 27 ol 1

Yos Mo
Yeos No
Yes MNo
Yos Mo
Yes Mo
Yos Mo
Yes Mo
Yes Ne
Yeos No
Yes Ho
Yeos No
Yes Mo
Yes Ho
Yes Mo
Yes Mo
Yes Mo
Yes Mo
Yos No
Yes Mo
Yes No
Yes MNo
Yes Mo
Yoo Ho
Yes Ho
Yes Mo
Yos No
Yas ko
Yes No
Yos Ho
Yes Ho
Yeos Ho

Mid

Ml

HiA



Limits; Premium:

$5.000,000 Incident / $10,000,000 aggregate

Property / Boller & Machinery

HNamed Insured ;. As per Attachment | lo Agpendix D -+ Insurance

Seope of Coverape:

16

17,

18

16,
20.
1.

22
23

24,
25,

Deduclible {eplions)

el -

. Is"All Risk”™ coverage provided

. Does quete Include the peril of Fload

. Dees quete Include the pent of Eathquake

. Iscoverage on 8 Repolr and Replacement Basis

Is Autematic Relnstaternent of Liméls incloded
“"hat comsurance % is used

. s Awaived

. Dees guote include buildng

. Does quele include gfice equipment
10.
11,
12
13.
1=,

14

Ooes guate include EDOP expasures

Does quete include oll ather conlents

Does quote include boler & machinery exposures

Does quate include transit

Does quote include exira expense

Does guote include expediting expense

Does guole include service inlerruptian far all wililies

Does quole inzlude contingenl extra expense

Does quole include business interruption insludng ordinary payrell
Doos cucle include oflsite slorage

Does guote include errors and emissians

Does quote include mechanical breakdown or electrizal arcing
Does guole inslude pollution and conieminalion

Doos quote include personal prepeny of employeos

Doos guate include conbingen! business intermuplion

Wil form pormit olther insurances

Limks & Sublimils

Fremium

Pape 28 of 31
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Yes

Yos

Yos

Yes

Yes

Yes

A (H

Yes

Yes

Yos

Yes

Yes

Yoo

Yes

Yeos

Yes

Yes

Yo

Yes

Yes

Yes

Yos

Yes

Yos

Yoo

You

Mo



Employee Dishonesly

Namaed lnsured: As per Anachment | te Appendix D - Insuranse
Coverage: Blanket employee dishanesty (Fidelity Covernpge)
Deductible:

Limis:

Scope of Coverage:

1. Is Faithful Perdormance Rider includod?

f O

Does it inzlude Malleasance?
Does i inclede Misfeasanca?
Dees it include Nonfoasance?

Holize al Qccurrenca warding

. Failure to file notice

. Includes Emzloyee Benelit Plans os insureds?

Pramium

Professional and Medical Liabllity
{Nurses/Docters/Counselors/Peycholagists/Secial Workers)

Hamed Insured: As per Attachment | to Appendix D - Insurance

Scope of Coveraga:

[ [ ]

. Is pceurrence coverage provided?
. I no, does claims made quote include “loi” coverage?

For whal perizd of ime years,

. Full Fniar octs
., Extended reporting provisian

Cosl
Duratian
insurcd cancels

Limits:

€5 000,000 cach poeurtence Premium:

Yas No
Yos No
Yes Ha
Yes No
Yeos Ho
Yes Mo
Yos Mo
Yes Mo
Yes 1 {+]
Yes Ho
Yos 3 (]
Yas Mo
Yes No
Yes Mo
Yeos Mo

10,000,000 annual agpregate

Poge 250!
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Deviations from Speclfications:

Insurance Companies Wilized:

Coverage
Comoany {Indicate mandatary grougings)

Dioes your agent have binding authority with each company ulilized in this proposal,

Yes ___ Mo____. Ifnat, indicate those companies for which an agency agreement does not exist, and affix the
giznature, title, and maikng nddress of an insurance company emgloyee authanzed o bind coverage and
counlersign policies on their bohall,

Fage 30 ! 31



Contractor submitting proposal;

Inswance Agent/ Campany Employee:

Address:

Phone Number:

Signature:

Nole: Must be an authorized representalive or emplayee of the Insurance Company who has binging awthority.
Hmore than ene Comgany is used, artach an outhorized signature for each,

FPage 31 ol 31
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LLOYD'S OF LONDON UNDERWRITERS
SPONSORING SYNDICATES & MANAGING AGENTS

Syodicate
Numher Managing Apent
2 Claremeunt Underatiting Ageney Lud
28 Murray Lawtence & Panners Lid
33 Hiscox Symdicates Lid
M Banbaide Syndicates Lud
40 Mumay Lawrence & Panners Lud -
47 Methuen (Lloyd's UMW Agenus) Lad
48 Methuen (Lloyd's UAW Agents) Lid
LY Wellington Underwriting Apencies Lud
82 Hiscox Syndicates Lid
53 Merchant Elio UAY Lid
45 Cater Allen Syndicates Managemest L
62 Barder & Marth Lud
79 Janson Gresn Lid
102 Gammell Kershaw & Company Lud
112 €14z Rougzmont & Cempany Lud
122 Snurgs Non-Manine Syndicate Maragement Lid
123 RJRiln & Company Lid
136 Methuen (Lloyd's UIW Agents) Ltd
138 RF Bailey (Underwriting Apencies) Lid
159  Srurge Non-Marine Syndicate Manapemedt Lid
172 Stewan Syndicates Liud
173 Stewan Syndicates Lid
176 Wizn Syndicate Managemsnt Lud
179 Catin Underwtiting Agencies Ltd
163 Ashizy Palmer Syndicates Lid
157 Cluemount Underwnung Agency Lud
190 Liberny Syndicate Manapement Lud
704 Srurge Nen-Marine Syndicate hManagement Lid
205 Japo Managing Agensy L
218 Chnstopherson Heath Lid
219 Srurge Noa-Manne Syndicaie Marapement Lid
137 Graven & Tilling (Underwnting Agenzics) Lud
718 Ceteswonh & Company Lud
150 Wren Syndicate Managemeni Lid
270 Tower Managing Agents Lud
771 Claremount Undsrumiing Agens Lid
252 Merchant Eliot UAW Ltd
314 Ashley Palmer Syndicate Lid
118 Bankside Syndicates Lid
327 Cater Allen Syndicate Management L
378  Octnian Syndicate Macapement L
329 Ocuvian Saydicate Management Lid
340 Graven & Tilling (Underanung Agenaiest Lid
362 Murmy Lawtence & Panners Lid
378 Cater Allen Syndiciie Mangzment Lid
376  Venten Undenwmiting Agencies Lud
382 Hardy (U/A) Lud
s Janson Green Lid
i3] Wren Syndizate Maragemen Lid
118 D P Mann Undemamung Apens Lid
11]  Miurras Lawrence & Pamnsrs L
14 Banhuds Symdicates Lid
107 Sgewarn Symdicaes Lad
Primed UETI0HG



Syndicste
Numher

433
483
454
4EE
450
300
306
507
510
51%
535
544
545
552
5
566
570
382
14
90
609
613
624
615
GAE
672
683
702
718
724

i
727

732
734
138
74l
744
65
T66
780
800
E07
808
g2
£23
B4
E39
48
Efl
c02
I
G323
Qs
Q37

LLOYD'S OF LONDON UNDERWRITERS
SPONSORING SYNDICATES & MANAGING AGENTS

Manaring Apeny

Wren Syndicats Manapemen Lid
Methuen (Llovd's UNW Agents) Lad
Methuen (Ligyd's UAW Agenus) Lid
Charrnan Underwritiog Agensiss Lid -
RGE Underwriting Agensies Lud
Vanpuard Underwriting Agencies Lud
Clarempunt Underwriting Agency Lud
Claremount Updernyiting Agensy Lud
R IKiln & Colud

Sterling Undernmuing Ageocies Lid
Coleswonh & Colud

Tower Managing Agents Lid

Sturge Aviation Syndicate Marapement Lid
Mander Thomas & Cooper (UFA) Lud
R I ¥iin & Co Lud

Bandaids Syndicaies Lid

M H Cochell & Pariners

Cassidy Davis Underwriting Lid
Brockbank Syndicate Managzment Lud
LGCox&Colu

Atriwm Undzrwritng Lid

Beazley Fulonge Lud

Hiscox Syndicates Lud

Hiscex Symdicates Lid

Cox Oztavian Apzncy Lid

Wellinpton Underariting Agencies Lud
Janson Gresn Lud

Octavian Syndicate Managerment Lid
Sturgs Non-Marine Syndicate Manapemant Lud
Active Syndicate Management Laud

S A Meacock & Co

C I dz Raugemanm & Cempany Lid
LGCoxd Colud

Wren Syndicate Manapemen Lid
Tower Manaping Apents Lud

Barder & Marsh Lid

RJKiln & Cold

Murray Lawrence & Panners Lid

B F Caudle Agencies Ltd

Wren Syndizate Managzment Lid
RJKila & Cold

Crowe Syndicate Manapemem: Lid
Murray Lawrence & Panners Lud
Murray Lawrence & Panners Lud
Lfurray Lawrenss & Partners Lid
Tower Manapng Agents Lud

Nathuen (Llevd's UAW Agenis) Lad
Brockbank Syndicate Management Lid
P E Cefer (LVA) L2d

Murray Lawrense & Panners Lid
Tower Mareping Agents Lid

Srurpe Aviation Syndicate Manapement Lid
Towenng Managing Aperts Lid

Printed UA710MG



Syadicate
Number

Q55
957
gL8
959
940
963
990
991
994
998
1003
1007
1009
1010
1019
1021
1027
1028
1036
1038
jus7
1u5]
1069
1084
1085
10%3
1098
10%G
R ItH
1118
1119
1141
1165
1173
1175
1176
1179
1153
1185
1203
1205
1206
1212
1213
1214
1215
1224
1251
2312
Ja%58
T340
1547

LLOYD'S OF LONDON UNDERWRITERS
SPONSORING SYNDICATES & MANAGING AGENTS

Managing Arent

RJIKiln & Colud

Barder & Marsh Lid

G S Christensen & Panners

Octavian Syndicate Management Lud ~
Sturpe Aviaton Syzdicate Manapement Lid
Crowe Syndieate Managersem Lid

Maorgan Fentiman & Barger

A E Gram (Underwriting Agencies) Lid
Tower Marmaping Agents Lid

Sterpe Aviation Syndicate Management Lad
Catlin Underwriting Agencies Ltd

Spreskley Villers Bumhope & Company Lid
O:zavian Sindicate Management Lid
Spreckley Villers Bumhops & Company Lud
Emest Blatkmore & Son Lud

Mandzr Thomas & Cooper (UFAY Lid

Cox Newton & Harmon Lid

Wellinpien Underuriting Apencies Lid
Eankside Syndicates Lud

Venton Underwmiting Agencies Lid
Barder & Marsh Lad

Murray Lawtence & Paniners Lid
Coteswonh & CoLud

Siswarn Syndicates Lid

Tower Managng Agents Lid

Stesling Underwriting Apencies Lid
Wellingron Underwriting Apencies Lid
Stewarn Syndicates Lud

Trafalpar Underwriting Agencies Lid
Sereckley Villers Bummhope & Company Lid
Jago Manaping Afency

1 E Mumfurd (U/A) Lid

Hiscox Syndicates Lad

Comnrell & Maguire Lud

Bankside Syndizates Ld

Cox Newton & Harman Lid

RIKiln & ColLud

Venton Underwnting Apencies Lud

Murray Lawrence & Partners Lud

Sprecklcy Villers Bummhope & Company Ld
Bankside Syndicates Ld

Lioyd's of Londen Syndicats

Spreckley Villers Bummhops & Compary Lid
Spreckley Villers Burnhops & Company Lid
Spreskley Villers Burnhope & Company Lid
Janson Green Lud

Bankside Syndicates Lid

Wellinpion Underamiung Agencies Lid
Cater Allen Syndscate Managsment Ltd
Charman Underwniting Apencics Lid

RGE Underwnung Agencics Lad

Liovd's of London Syndicate

Theveemed (SIS
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* ACCITTANCT DNDLIMNTTY [N8 COMPANY
233 SSAUTH 157H 1o KORTH
CROANT el

Cauz WLLLAM R EAXTER
oA TEE ]

ADAIRAL INTUFANCE COMPANY
FODOX 3T

CHIRRY ML K00 uA23n

Cocrl FATHLIIN CRAWFORD
LR AL

ADRIATIC INSTRANCE COMPANY
1531 FORTH CAUSEWAY PLVD 100
FETASLL LA Tan)

Co=at DECSL BOYCE

o7 nam

LFT. Canifre

LIy, te211

ACRICULTURAL LXCLSS £ SURPLUS INE CO
FOBOX 15T

CTCDRATI OH €2200.2174
Couzr MDATRT J SCHSARTZ
11000

ALLLANCT CINTIRAL INS COMPANY
200 W AL 5T 13103

CHICAGO L 6

Cozu= RIS W RAIDLCLO

3 L TE |

EFF CLgand

ALLIASI UNDLRWRITIRS 55 INC
PO BOX T

BURRANE CANASETTE

Cerman, FRMAN LITL30N
21250300

ALFINT INSTRANCT COMPANY
11 ERTH WACKER DR #¥0
CHICAGD L &i24 1R

LT e¥man

LFT einym

T Cectam JOHDH THOMAL CLARY,

nssan

ANTFICAN COUNTRY DNVELTRANC COMPANY
SR EOATH LALALY 5T #lisn
CHCADD IL 4 ral-1108

Comasz LALES FUYFNL AT
bR

AMIRICAN DYNASTY SURPLUS LINTS NS CO
Po XX 5V

COCDMATI O3 s
Coman T MATTEZW HELD
I MNan

AMERICAN IMFIRE SURPLLUS LINIS NS CO
o nox 3T
CHCTMATI OH 430y 7. nm
Cortay TRATTHIW HILD

g e T

EFT 03 A

AMIRICAR LQUTTY INSURANCE COMPANY
BT EAST VIA DI VERNTURE ELDG b
COTTIDA L AZ 11218

Cocmac RODLEY ERUCE FRANTL
gL}

AMIFICAN INTLSPLCIALTY LINE [NS CO

Wak BRI TINAMTIAL CF. 400 FLAZA L ATHTL
LRIYCOTY Remi T ovim
Carsary ARMANT FIFN

1B SR L]

AMLRICAN WLSTIRN HUOME 158 €O

O TOX 3120

CTEDNATI OH 412018120 EFF o1l
Coruzt IAMES P TERNTY

SILTIN ENT L e

AMEFRICAS SURFPLUS LINES IMNS O
A POYDRAS BT 120

FTW OFLEANS LA Bt

Comit BRIAN MARTD PAGRAG AN
¥ llwwi

EFF. C5 1778

LIF wedr gl

AFFALACHIAN [M5 CO OF FROVIDISCT
PO BOX THN
JORMSTON B CIFIE 7. ofnissy
Corait BORMAN L DELOARDE

AT TR0 EXT 1642

ASIOCIATID INTIRSATIONAL INS CO
113 BURSANY, BELVD 183

ROCDLAND HILS CA $1087

Cecun RCLERT DLAZIF, CFA

LiE-37 30000

ALDUBON INDEMNITY COMPANY
PO DFAWTR 15515

BATON ROUGE LA 71845010
Cxun LARL I RORMAND
LS-ITI-NN

RURLINGTON INEUTRAMCT COMPANY
330 53CTH SCHOOL BD

BURLDSOTON NCITINE

Contuny KIRRY WaAYHE FADOR

LS A ]

CANAL TNDIMNITY COMPANY
FOBOX T ’
CRIDWILLL 50 M4

Ceeunn B IMIMFRY
1232405008

CAPITOL DNDIMNTTY CORPORATION
FOROX 1F0) .

MADE SN W 11705000

Comuet FALUL JOHM BRITTHAVLR
W10

CARLAMIRICA COMFINSATION & LIABILITY
i1 AZRFORT ELVD 0447
FURLINOAME CA S4010
Cemunt HELDW LECNG

A1RM2

CINTURY SURLTY COMPANY

IO ROX 2618

COLUMEUS OH 43N} OF. o sy
Cemun GLIRK D SOUTHWWCK

AL PR

CHUBN CUSTOM INSURANCT COMPANY

FODOX 1413

WARRTH K Bl gelt BT w136
Cemunt TRACLY A HOLLERAN

L S FL A 6

CICNA SPLOLALTY DuSURANCT COMPANY

O DX T E

FrOADDLFIOA PA TRITR BT 1Nk
Cocuny JOSETH STAGLIANG

215-TE]L 1000

COLONLA UNDIRRRITIRS INSURANCE €O

100 OAFRION AVDNUL

FORLY SWOTH AR T2R01 LFT. oarimt
Cecan FUONDA SAVTIR

LTI

COLONY INSURANCL COMPANY

FoBOX 1411

FICHAOND WA 202053122 T wirams
Ceeuet [DWARD DESCH

1261 Tull

COLUMELA CASUALTY COMPANY

CHa FLAZA

CHCAGO D wnll LIF pirss
Cemust FICHARDE RUSTIN

LR RAR AL

COMMIRCIAL CASUALTY INSCO DOF GLORG LA

160 TECHNOLOSY PARRW AY

RORCROEL GA Yergd EFF wellst
Coet LINTIA RIAFST L1OMA

e T

OT o1l

o7, @ im

BT oLt

O7. nnine

DT uR113E
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COMMIRCIAL UNDIRWRITLRS [N1 CO

110 COFPOFATE FEINTE #300

CULVER CTTY CA 1B EFF. Gl A
Coztast WILLLAN LEONE

b [ Rl 2

CONNTCTICUT SFLCLALTY DNSURANCE CO
10 BoX 40

HARTTOSD CT Dol
Cozury FETER M AVESCL
ILATLANU

CORLCTS INDIMNITY COMPANY
180 WTST RADNAOH ANT 11ty
CHECAGO L'

Corut ROLYRT SHORTILL
LIS

DEAREDRN INILRANCE COMPANY
12V RSRTH WACKER DRIVE
CIOCAGD L

Coezat JACH MIDONKIIL
I

LDLN PARK INSURANCL COMPANY
FODBOX 2478

CTINNATI O 42301.2573

Cressa ROOERT JSCHAARTL

S1IRM R0

IMPIED INDEMOTTY [NAUEASNCL COMPANY
1854 DESOLAS AVIZUL
ML NE (1100

Cocun FIVIS H FUACELL
R DB B

GEX TNIURANCT COMPANY
4331 COX FOALr
CLINALLTM VA TW LFF L0iant
Cemart 21 GRODI GOLDITSL
BT

CVANITON DV SUFANCE COMPANY

SELANT MOFAMAN FLALA,

CVANSTON L €221 LT wifiinl
Cocsact, TOGAFR W FHOLOUVE

LI

IXECUTIVT RISK SPLCLALTY INSLHANCL €O

PO DOX 3

LA BURY OF nliieTalt EFF. 13m0
Cecnn JIOTREY H LODEO

J03Jaa-Nili

FOLLITY DXCLSS £ SURFLUVEINS €O

168 CANTUS DEIVE. UNDVERSTTY S0UARL
FRoCTTON KD O g EFF. Grdmd
Coezaey ROIIRT T WOOP

[ =tatE ]

TIRIMANS FUND INILRANCL CO OF OO

TTT 5N WA DRIVE

HOVATO, CA $4%id LFf. ouveat
Corse CHAFATS T MCAVLEY O

4152952017

FIFST SPLCIALTY DNELTASCE CORFORATION
ORI 25

OWVIFLAND FAFX ¥ aslol 0 T OMTT8R)
Cezun SHARCMN L DUTLER

LIRS 1S

FLOFIDA INTERSATIONAL INDEMNTTY €O

2T EAST ROODNATN STFLED

CRLANDOFL MuiE EFF nengar
Cimlat € GLENN AL WM TIR

&wfiTHn

TROSTIDA PACITIC INSURANCE COMPANY

1 LAE LOUISE M §.0AT

RO L KW 12T e EFF e 0wl
Crras LTNTIA MUARLOVTTS AT Asl (PR

weidbe Ll TN 22

E7F. GL3%%

EFF. o312t

ET. diring

O7. 18749

EfT cencyl

P Surpiws Lisas Lopases Fogr 2@ 4

FULCRUM DHSURANCE COMPARY
155 WATLR STRIZT

KIW YORK WY 100352218

Cezun. LIRRY GOLUD
AP ET LG

GINIRAL AGINTS INS CO OF AMIRICA
FOBIY 2111
FORTWOLTH TX 1133513
Cozann DANIEL IAY COOTS
13100

CINIRAL STAR DNDLMNTTY COMPANY

TODOX 1005

STAMTORDCT O34 IFT. oW el
Corun DAVID W MLCIN

2033285864 .
GINLSIS INDIMNITY DNEURANCL COMPANY

O BOX 10382
STANTORD CT OSR-2152 LT, U b
Ceetsrt FATRICIA ATOX

23300033

GCILAKALTAR CASUALTY DNSURANCE CO

711 BROAD STRELT, 14TH FLAZA

RIWARDH) e80T OT: ;okan
Cezurt CHRUSTDIL K2SGHT

FRIE S

GLODAL TNIVFANCE COMPANY

1301 FEACHTRIL DU OO0Y RD R i

ATLANTA GA JCJI8-5M07 EF. virisa
Coouny FETER RAMAGLIA

14344175

COTHAM INSLFANCL COMPANY

IO AV

KR YRR WY 10T o7, wiriar
Comwit  THOMAS JOI107 IACOMEL]

21135143

GULF UNDERWRITIRS INSURANCL CO

FOBOX 177

DALLAS TX 132231771 O i
Cerzart DAV MAARSNALY HARRER

IR

MIRMITAGL INSURANCE COMPANY
WITWEATCHES TER AVIEUL 010

WHITE FLADSS WY 10 T oAy
Croun JOSEFH J0MN JAWGORSND

LIEEAAE S

HOML NSURANCE COMPANY OF LLLINDIS

10 S0UTH KVERSDE FlLala

CIOCALO B el EFF. 5287}
Cemuirt  HANS JOACHDW FREDEL

3123100000

HOMISTLAD DNSLRANCL COMPANY

100 FLAZA DFIVE

SDCALCUL, KICTorH=1511 LFF: memar
Cecunt KOILSCINAI

Ranam

MLATN0 EMCASCO INSURANCT COMPANY

114 COMMERCE DANVT

QANEROON IL 25111578 IFF w3l
Conart J M WANSLOUN

$132024TH

[LLTSOIS DSSURANCL EXNCHANGE

M ACUTH WaCKIE DRNVE i

CHICAGOTL tanal EFF tophsed
Cemun GARY D IACELEY

A2 dUi R

LSO UNION INSURANCE COMPANY

FHASWELT MILOINE ROAD

CHICAGO L tawiti IIT o 150
Coemaer FRANK DALGLIANLY

AF-PLL TS ST

BT W 1Al

LIT. wif 4hd

Fromad Fona 1Y we
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© INDITINDINT FIRL DNSURASCL OF FLORIDA
OHL DDIFDNOINT DRV
JACYSOMVILE L IS
Ceun GLANE BULSEY DD
SIS

DSTTASTATI FIFD £ CAVLALTY COMPANY
A4 EAST MOMROL STRILT
CISCAGO I #d

Coan FALL OIMILIN]
Ji ML)

POTATORS INSURASCE CO OF AMIRICA
0 SCHLULI DAIVE

I W 8T

Camtant, FRANK T DUZIA, DXL VY
PCRIILORG

LAFAYITTL INSURANCL COMPANY
PO DOX 31243

RIW ORLEANS LA TN BT, s
Camny LARRY L HAYWARD

AT

LAADMARY AMTRICAN DNALFANCL COMPANY
FOBOX 318

DHGIWOoD COanted OF. 1men
Cortac PATRIZIAT HINOLY

FILTHAAT

LAKDMARK DySURANCL COMPANY
PO LON TIr

ATLANTA QA JNIE24

Comtart WL P SCHUCHIRT

b Err 120

LIZXDNCTON INUEANCL COMPANY
101 STATL STRIES

DTN Ma, gl ied

Cozat WILLIAM P SCHUCHERT
LTI

LINCOLNY INELRANC L COMFANY
PO BOX L3

SUMDNGTOR DI 1wy

Comuct. THOMAS D SYRLS
AT ENT 10

MIDATLANTIC MIDICAL INSURAMSCE CO

AN DTERNATIONAL CIRCLE

HUHT VALLTY L5 21w EFf wargm?
Coat MASETATRICK WILSH

AT O %)

FONTICLLLO INSUHANCT COMPANY

KIRTCAT TORTE 225 WALMINGTON LAVD

JERELY CITY K G7ML-1453 DT, canian
Coearr CLRSCONE

o7 wwym

EFF. &A%

7. ¢4

EFF. piriar

HF v

kT cwvem

MT HAWLIY DNSURANCL COMPANY
2 RORTH LINDEERG DRIVE

FLORZA D ale13

Cocant TIMOTHY JKRULGLF.
gl

RATICNAL FIRL & MARINT INSURANCL €O

Ja4 I FMEY STREET

OMAA ME L0113 By u s gLl Lol
Commust DAVID ERYRE, ALST TREASURER

&304 K228

FAUTILUS INSURANCE COMPASY
TTLEAST DUTHERUS DRIVT
SCOTTLOALE AZ 153601

Leran JOU M RUWOERG
(EARSTFLT

NORTT AMIEICAN CAPATITY INSUVRANCE CO
AL STRELT. e T FLOO=
ANTIESTER WY i J40:
Uiy TOMARDI DI STYS

i Liiiidin

BT, 0dsas

LFT i

PFF il

Forrpr Sopla L Lermmaties Fyie  tmi d

HFORTHFIILD INSURANCL COMPANY
FOBOX 116

WENDOTA HEMGHTS WOV 5338114k
Comunt FICHARD ) WEDSGARTHER,
LYY Nt

KUTMIG DNSUFANCL COMPANY
HARTFORD FLAZA

HARTTOFDCT 04114

Coctut § A ROTHERLAMD

0T J00)

OLD RIFUBLIC LNION INSLRANCL COMPANY
K7 HORTH RCCIHGAY AVDNUE
CIHRCAGOD &340

Corust THELMA EVANS, ACCT MGOR
FRRR L T .

FACTFIC PULRANCT COMPANY

183 MAIDDN LANT

KEW YORK NY 10N EFF. o3
Cezun FIRRY LDITONTADSL

FERE 130 2HT]

PACTFIC DVELRANCT COMPANY LTD

1001 REHOT STRIET

HORNCLILU KA #2110 LY. 181452
Cemunn RUBY ROMISHL ASST STCRITARY

[ e BLEENE 14

FACTFIC NATIONAL INSLRANCT COMPANY
PO BON 207
MOWAUELE W) 30201200
Comun HOWARDC MILYR
AT 0

PARADIGM INSUFLANCT COMPANY

X WESSEX PLACE 410

LOUISVILLE kY 45223 DT s
Comun LDV F SERSLAMNT, ASST CORF SEC
L224254408

FINRK-AMERICA INSURASCL COMPANY

410 SOUTH YORN ROWD

HATHORO FA 1504l (5] T4 B
Cemust WISLIY MBORRE

HES TS AL

FROTTEZIONAL UNDLRWRITERS LIAEILITY
1N GFRIDSS00D ROAD

HAFACA RL32% EFF: nwisl
Cemun JERRY JRITLEY

mﬁ;—d frr

FLLLANCT INSURAMCE COMPANY OF [LLINOIS
A FENK CENTER FLAZA
THILAZTLFIOA FA 15100
Coctast JOMN P TAYLDR
13-4ttt

FIWOODFIRD & CASUALTY N3 CO
PR WEST DODGE ROADN 9330
OMAILA KE 3014

Cemun MCHILLE ACRY

420-35)-T184

RUCORP NATIONAL [NSURANCL COMPANY

FOBOX 10

YAMDAL CITY MO 4137 o7 12Mas
Cemurt KATHIE JWTLIAME

FILILI 2500

ROCE ERVTE INSURASCE COMPANY

At A0TH STRELT

MOLINT L G12¢S IFF tee2irdid
Ut DEWNISOENT CO0N

Bon et Ty 10

HOYAL SURFLUS LINLS INSURASCL €O

PO RDX o

CHAFLOTTE WU 28200hivns EFF 72058
Lot FRANK ITRLLTUTTNG

R LIRLIR
GE S B

LT a2

07 el

7. i

LFF: ownlrm

LIF. o1r2an

o7, 1631

Irreigd Daw 13 1yl
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" EAFICOSTRFPLUS LINLY INIUVRAMSCE CO UNTTLD HATIONAL DNSURANCL COMPANY
EAFTCOFLAZA THALE BALA FLAZA EAST 130
RLATTLE WA ¥al18 7. ourins BALA CYWWYD FA 170 By oty
Cocast DANVTD W KRATT Coctamy DAMIIL ) RIILEMIR
RIS T b1 500
EANTRS FEOPLATY & CASUALTY INS CO UNITED STATLS LIABRILITY DHSVRANCL CO
1504 CODY 0114 FOBOX 134
OVEELAMI PARL K5 eL210 EFT. enIns EING OF FAUS5A FA 1R0500)] BT, 165871
Cozaz ROEIRT A HOTTMAN Cooust LOVLS T RDVITUSO
103181100 EXT M0 I EFITRLITY
SCOTIIDALL INSURANCL COMFANY USF DNEURANCL COMPANY
TOLOX 4110 THOMATIIT STRELT
SLOTTZIDALL AZ 13251 33 E -2 0N ] PNEADOTIZATA 17103 O7: 1k
Cocaz ARLAN G OLIVA Cecusy STEFHEN ROBERT FATO .
EGL23-TETS 11533010 "
ENIFTICLD INSURANCE CORTOFRATION * USTAG SPICLALTY INFURANCL COMPANY
TO DaX 4138 FODoX 1108
DRADSGHAM AL 3141 MG o7, 1wms BALTOMOREMD 21301100 7. o¥ 1
Cocazt DAV THOMISON TR Cocun CAROL RALD
IORITRTIZD PILEFCR LN
5T PATL SURFLUS LINLY INSURASCL €O VANCUARD UNDERWRITLRS INSURANCL CO
NS WaSIDNGTON STRELT FO BOX S0 MG
T FAUL MO 22102 OF. e DALLAS TX Til8L0M0 EIF. ey
Ceetary  DELROY W FAILNS Comtimy JOMN KLEDNIR
LY REE 3d JLAR1I0S
STEADTAST DVEVFANCE COMPANY WALSAU GINTRAL INSURANCL COMPANY
IURICH TOWERS, 1400 AMNTEIC AN LaNT ¥ WAFRDUTLLE B OAL #3070
SANDURG L 4151000 LT ednus LStED ebsn LIT. o4n1and
Corat RILIAM H WIGGH Cocwst MOTHATL ROCCA, TREASURER
Tobbhtin} AN TIRLTT!
TUTTIF DNSTRANCE COMPANY WISTCHISTIR SURPLLUS LINES INS €O
O BOX e L CONTOURSE PAFKWAY 12700
LAFKATUR CA 4577400 IFF 107350 ATLANTA OA 22070404 o7 wass
feust RTALAM A YIIDTORE Certart PRIAN W DVTLRIALY
4158210 EXT 30 ALLIFRHES
TIC INSTFANCT, COMPANY OF MICHIGAN WISTIRN ALLLWNCT DNEURANCT COMFPANY
FOBOX 121370 FOBOX 201433
VNG TX TI0f 808 BT ol e AUSTIN TR TIT20 7. 1201
Creawy CAROUINT WOIDHURY Ceran DONALD EWOILLNIR
a0 ST
TIGSTLCIALTY INSURANCL COMPANY WLSTLRN HERITAGE INSLPANCE COMPANY
o BOX 640 TOBOX 5100
WOODLAND HILLS CA F1M7 EF. 117037 SCOTTIDALE AT 15201 OF. Wwiim
Ceezaz STOWLE A QOO Comany BOOTT A WILAOM
TR LM La1-5410T0
TRADLFRS & FACITIC DNIURANCL COMPANY WILSTIRN WORLD INAURANCE COMPANY
FOLOX 3532 &) PARSONE POND FDVE
FORT WORTH TX T6113-2%)32 LTT. oeranms TRAMYLIN LANES K ORdiT-3edu IFF. w33
Coext LISA TOSTIR Cocan ALMT LW MY
RITI400 FLIE LB E L
TUDOR MEUFEANCT COMPAMY
&0 PARSONS FONWD DENVT
FRAMDID: LAES MY 172000 EfT. oof 1At
Coaa ALKE LEW WO
LT
CLIT0 INDIMNTTY COMPANY
1T MASSACHUIETTS AVINUL
RATDNGTON, D 2000) L aa R AR
Coman DML P SFERCIR
sl F A TR

CRNDIRWRITTRE [NDIVNTTY COMPASY

DGHT GRIENAAY PLALA wdiei

HOZBTON TH THug IFF wraas
Ceorann GRIG L CHILLON

UATTID CAFITOL INSTFASCT COMP AN

£ PR TER COISTEE TEFFALE eyt

ATLANTA GA Mg j RN THTR T ¥
Comu KATHY DBRLME

e LT
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ALSICURATION] GENTRALL SPA (UK}

Fiia Ducs DICLY ADRUZIE 2

MM TREATE ALY

LI 163vw

ASSOCIATID [LICTRIC £ CAS INS STRVICLE LTD (ALG]
HAFHOFADE FoiamCIAL CTR. 700 FLAZAZ

FFRSEY CTTY K €731100H

12 oL

BAITIEH AVIATION INSURANCL COMPANY LTD
RTDwallad HOUSL, 1057 MaiY ANL

LoD ECIA L0 ENOLAND

LT 16715

CHA DNTIFSATIONAL RLINIURANCT COMPANY LTD
TORWTADY HOUSE, 1231035 FECHURCH 5T

LOeDON FOIM ST BNGLAND

 {all e § T

COMMIRCIAL UNION ASSURANCL COMPANY PLC
ETIONT L | WD LR MATT

LD EOIF DG ENOLAND

LE olnaad

COMMONWTALTH INSURANCL COMPANY - UL BRANCE
74 BURRARD 8T ni300 BONTALL TOWERD

VARCCUVIFL DRITISH COLUNE L VTN 104
LI 115103

COPCMAGEN REDSSUVRANCE COMPANY UK LTD
4 LD STRELT

LeDon ECIM TR DNOLAND

LT G

CaM DURANCT COMPANY LTD

LOITIR HOUSE « ARTHOVR STREIT

LEXDON ECAR VR DHOLAND

14 AT

DINDEMNTTY MARINL ASSURANCE COMPAMNY LTD
STIIDNS « 1 UNDERSHANT

LONTON ECIF 3D ERGLAMND

L1 617

CVILTRANCL COMPANY OF RORTH AMIRICA (LK) LI
OGHA TIOUSE. 8 LIMT STRITT

LOHOON ECIM Tha D0LAND

Lo 1Al

LA CONCORDL COMPACNIT D' ASSURANCLS

3 AUL O LONORES

FARZS FRANCE

T O

LIETRTY MLTUAL INSURANCL COMPANY (LK) LTD
OHL WINSTER COURT MOHCING LANE

LimDON ENGLaRD ECIE Tan

LT oM

LLOYDS UNDLEWRITIRS AT LONDON
LT ITREET

LDt [OAIM THL EMGLAND

L7 oLz

MARINT. DVIURANCE COMPANY LTD

M LG STREXT

LOWDOM ECIN TTT ENOLAND

b= [y oy T

RORTHIRN ASIURANCE COMPANY LTD
STHELENS - | UNDIRSHATT

LOoWOON O 100 ENGLAND

| E 1

OCLAN MARINT ASSURANSDE COMPANY LTD
STHOLEWE ) LIRS HATS

LN [OAP MG FHGLANT)

| S AL

PHOLSIN ASSURASCE PLC

O DARTHOLONEW LAMY

LCWDON ECIN 1aB TRGLAND

L3 v

Modophalmes Ce=zsarie, Tape 1 e 2

FROLL & TRACT

DS F DEARIE 7

135119100 FAX 211aikul?
LIDSIVT LAME GRETNT & MALCFAL
11434 p00 FAX 21Idiaeqion
MEMNTIS £ MOURT

MICHALL C GIORDAND

2112814413 FAX. 21121410
CHA NSUFANCE COMTAMTS

JAMIS ) MDARIS

JI1224L5 FAX N13-R31219)
MEDES & MNOUNT

MICHAIL C GIORDAND

213-361-443) FAX: 213.341-2740

DUCHALTER NEMER FILLDE L YOUNGIR

)OI L NOERAOLL
BRI Fepins] FAN: JTRifLdin

FFOLL & TRACT
M T DEART R
FHR MR H P TAX: J1-a%M07

FEOLL L TRACT
JoHN F DEANI R
215FE000 TAX 21345507

RINDLS £ MOUNT
MCHALL © GIORDAND
LT T FAX 2132504780

LEBOELT LAME GRIIWE L MACRAY

FIFE R B L] FaX 213<38340

FROLL £ TRACT
IO F DEART [R
21353151 FAX 211445-M57

LIDOIUT LAME GRETNE £ MACRAL

15382000 FAX: 2128340500

CLUT LAME GFITHT £ MACRAL

134742003 FAX 213-fdqsa
KROLL £ TRACT

M F DIARDT R

212521500 FAX 15081

MRS & MOUTT
MICHALL © QlOFIMM0
Hidean TAN 21220107

REWDES & MOLT
ROCHAEL © GIORDAND

SRR T R Fak 212304878
BRCEL & TRALT

WK P DLART T

o St R TETH TAN 21wt

Fremed Bos 11 1R
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Appendix D - Insurance

State of Tennessee
Department of Correction
General Insurance Specifications

Insurance Company Eligibility

Proposals will be accepted from Bidders whose insurance companies are authorized to do
business in the State of Tennessee, having 2 Best's Rating of "A" or beuter, and a financial size of
"Class VIII" or better, in the latest edition of Best's Insurance Reports. Any deviation from this
requirement must be requested in writing by October 18, 1996 and will necessitate prior written
approval from the State of Tennessee, Department of Correction. Such approval will be issued in
the form of an Addendum to the RFP. Any non-admitted insurer must be on the current
approved list of the Tennessee Department of Insurance. A copy of the 1996 White List is
attached for vour reference.

Contractor and Insurance Company Services Required

The following list of minimum services required must be provided by the successful Contractor's
insurance agent andfor by the insurance company(ies):

1. Qualified loss control personnel, either employees or qualified independent
contractors, must make inspections of the insured locations for loss prevention
purposes for third party and employec exposures. If an independent contractor
is used, that organization must be identified in the proposal.

1

A quarterly status of all claims occurring with respect to workers' compensation,
general liability, and business automobile liability insurance must be submitted 1o
the State of Tennessee, Depanment of Correction. These reports must include at
least the following information:

i Amount of clzim paid and/or reserved;
b. Claimant information; and
c. Cause and description of accident.

ek

The Contractor must prepare an annual listing of all State of Tennessee,
Depanment of Correction insurance policies involved with this project
including 2 discussion of the coverage provided and the estimated annual cost
of each policy.
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4. At least thirty (30) days prior to each policy anniversary date, the Contractor must
provide State of Tennessee, Department of Correction with renewal information,
including estimated renewal premiums and sugpested coverage changes.

3. The Contractor must provide constant monitoring of all companies providing
coverage for State of Tennessee, Department of Correction to ensure that the
carriers are financially sound.

6. The Contractor must fumish continuing advice and counsel to the State of
Tennessee, Deparument of Correction as required.

Specimen Policies

Proposals will be accepted only if accompanicd by specimen policies, showing all terms,
conditions and exclusions as well as pates 10 be used for audit purposes. Blank forms are
acceplable provided that all rates are shown for auditable exposures. Rates may be shown either
on the policies or on a separate page.

Cancellation/Non-Renewal

Unless otherwise instructed, 2!l policies shall be endorsed with an agreement that the company
will give ninety (90) davs prior written notice, by registered mail to the State of Tennessee,
Depaniment of Correction, of its intention (1) to cancel, not renew, or make any material change
in the current coverages or premiums, or {2) to make any material change in the coverages or
premiwns on renewal of any policy.

Proposals

Proposals must be indicated as to separate types of insurance, although proposals may be for any
package policy or mandatory groupings of coverage. We have enclosed a "Premium Proposal
Form™ which must be returned with the proposal. Individual premiums and combinations of
premiums, to the extent applicable, must be indicated thereon, or on 2 reasonable facsimile
thereof. Proposals will be considered as binding for the first year of coverage, except for
changes in hazards or exposure units occurring afier the inception of the insurance.

The limits of liability and the scope of coverages indicated are suggested by the State of
Tennessee, Department of Correction as a stariing point. Evaluation of proposals will take into
consideration deviations from the enhancements to the Insurance Specifications as set forth in
this Addendum to the RFP.
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Review of Insurance

Itis intended that all insurance will be reviewed for contract compliance. However, the State of
Tennessee, Department of Correction reserves the right 1o reject all or any part of the insurance at
any ume. The review of insurance will be based upon:

1. Scope of coverage;

2. Company financial stability, experience and industry standing: and

3. Underwriting, claims and engineering services.
Itis considered highly desirable to ploce all of the insurance coverage with one principal
company. Therefore, proposals will be evaluated on an overall underwriting basis but the State
of Tennessee, Department of Correction moy require any combination of coverage as it sees fit.
The limits required by the State of Tennessee, Department of Correction are the minimum
limits acceptable. However, these limits are not to be construed as being the maximum any

prospective contractor may wish to purchase for their own benefit.

Nothing herein shall in any way limit the right of the State of Tennessce, Department of
Correction to recourse 1o the fullest extent permitted by law.

As respeets the total limits of liability requested, any combination of primary and/or
umbrella coverage may satisfy those totals. However, if an umbrella is used, coverage must
be at least as broad as the primary coverages.

Named Insured

See Auachment I 1o Appendix D - Insurance found on page 4 of 31.

Signature

All proposals will be considered as binding the insurance company. Therefore, each "Premium

Proposal Form™, or a reasonable facsimile thereof, should be signed by the Contractor's
authorized Insurance Company representative who has binding authority.

Instructions
Pages | throuph 22 provide details on the scope of coverage specified in this RFP,
Pages 23 10 31 should be completed and retumned in accordance with the Time Table as set forth

on pape 7 of RITS97-329.44-002.
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Attachment I

to Appendix D - Insurance

Named Insured
Unless otherwise instructed, the named insured for all insurance coverages should be:

The Contractor; and as respects damages and defense of claims arising from:

(a) activities performed by or on behalf of the Contractor, (b) products and completed
aperations of the Contractor, or (¢) premises owned, leased, or used by the Contracler,
any subsidiary, affilizte, division or subdivision, corporate or otherwise, as may now or
hereafier be constituted, and any other entity of which the named insured assumes
management control;

Include as an Additional Insured:

State of Tennessee, Department of Correction, and All State Officers, employees, and
volunteers whether in their official or individual capacities

a. in areas where the State of Tennessee, Department of Correction, and
All State Officers, employees, and volunteers whether in their official
or individual capacities are not protected by immunity

b. up to the Jimits of $300,000/81,000,000 in arcas where the Stale’s tort liability is
limited by T.C.A. 9-8-307(c) &s it may be amended or construed by the courts
and/or claims commission.
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Named Insured:
Coverape:

Limits:

Covered States:

Scope of Coverape:

Traowdoeal VIR O

Workers Compensation

Attachment I to Appendix D - Insurance

Statutory workers compensation and employers lizbility insurance.

Employers Liability $1,000,000  per accident
Insurance $1,000,000  per employee discase

$1,000,000  Policy limit diszase
or as required by excess insurer.,

Tennessee

1. Other states insurance shall be afforded.

2. The voluntary compensation and emplovers liability
coverage endorsement is to be attached.

3. Foreign voluntary compensation with repatriation expense
at a $10,000 limit shall apply. Include endemic disease.

4. USL&H

5. Repatriation expense with a $100,000 limit shall apply.

6. Coverape for endemic disease to be provided.

7. Coverage shall include stop pap liability - employers
liability in monopolistic states

8. Federal Employers Liability Act will be included

9. Waive liability for any actions against the State of

Tennessee
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Named Insured:

Coverape:

Browiced TR

General Liability Excluding Products and

Completed Operations

Attachment I to Appendix D - Insurance

Quote either the comprehensive or commercial general liability
format on an pecurrence basis,

A,

Comprehensive General Liability

Coverage should include premises, operations, independent
contractors, and broad form comprehensive general lability
or their equivalent coverages,

Limit: $10,000,000 combined single limit

Commercinl Generanl Linbility

Coverage A should include premises, operations,
independent contractors, contraciual liability, fire
legal liability and broad form property damage
COVEIages.

Coverage B should include parsonal injury and
advertising injury.

Coverape C, medical payments, is not desired.
Limits:

Each occurrence:
Quote £5,000,000

Personal and advertising injury limit:
Quate §5,000,000

General apgrepate limit:
Quote $10,000,000
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Scope of Coverage:

10,

11.

12,

14

Provide blanket contractual liability for any agreement
relating 1o the business of the insured, including oral
agrecments.

Coverage to apply to liability arising out of independent
contractor operations.

Employees shall be additional insureds while acting within
the scope of their duties.

Personal injury and advertising injury liability shall be
included with the employment and contractual exclusions
deleted.

Provide liquor legal liability coverage.

Fire legal liability is to be insured with 2 limit of
$1,000,000 per occurrence for real property.

Any waiver of subrogation shall be permitted, provided
such waiver 1zkes place before the loss and with prior
consent of the State of Tennessee, Depaniment of
Correction.

Coverage to include non-owned watercraft liability with no
length restriction.

Bodily injury liability arising from prolecting persons or
property to be insured.

Incidental malpractice liability coverage to be afforded.

Worldwide coverage shall apply for claims or suits brought
within the United States.

Delete any explosion, collapse and underground property
damape exclusions,

Provide broad form property damage liability.

Delete 2ny alienated premises exclusion.
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15,

16.

17.

18.

19.

21.

Notice of occumrence:

When an occurtence takes place, written notice shall be
given by or on behalf of the insured to the company or any
of its authorized agents as soon as practicable after the
accident or occurrence becomes known to the Risk
Manager.

Blanket additional insureds:

All parsons or entities (except vendors) for whom the
insured has agreed to provide insurance in accordance with
the terms of oral or written agreements shall be covered as
additional insureds.

Cross Liability:

Employees of one insured shall be deemed members of the
public as concerns other insureds. Said relationship shall
be considered as applying 10 all of the insureds named as
such in the definition of insureds.

Errors and omissions:

Coverage shall not be invalidated or affected by errors,
inadvenent omissions, or improper descriptions of premises
or operations described in the policy.

Employee benefits liability should be provided with limits
of $1,000,000 each claim or occurrence. Premium to be
shown scparately.

Stand alone coverage for this project is desired, However,
if the commercial general liability format is used, the

eggregate limits are to apply per location and per preject.

Amend the definition of personal injury to include mentzl
anguish, mental injury, humiliation, discrimination and any
other injury 1o the feelings and reputation of a natural
person, except where prohibited by law.,
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22, Delete any fellow employee exclusion.
23, Fuilure o give notice:

The rights of the insured shall not be prejudiced if there is a
failure to give notice of occurrence or incident due 1o the
insured's inadvertent error or omission.

24.  Extend coverage 1o provide sudden and accidental pollution
liability.

25, Delete exclusions for personal injury and advertising injury
arising out of advertising, publishing, broadcasting or
telecasting.

26.  Extend the coverage territory 1o a worldwide basis without
limitations on where claim or suit is brought.

27, Medical and Professional Liability for employed nurses,
doctors, attomeys, counselors, psychologists and/or social
workers. (Ifnot quoted with general liability, separate
quotes should be obtained.)

28.  Extend coverage to include sexual abuse/molestation.

29, Exlend coverage to include civil rights violations, which
will include all claims brought by any persons based in
whole or in part on an alleged violation of the federal or
state constitutions, statutes or regulations, including but
not limited to, suits brought pursuant 10 42 U,S.C. S1983,

30.  Extend coverage to include communicable discase.

31.  Extend coverage to provide coverape for special or
punitive damages where permitted by law or public policy.

32, Coverage to include unlimited defense coverape in addition
1o limits of liability,

33, Extend coverage 1o include asszult and battery as a
covered act,
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Products and Completed Operations Liability

Named Insured:

Coverage:

Scope of Coverage:

Attachment ] 10 Appendix D - Insurance

Quote cither the comprehensive or commercial general liability
format on an geeurrence basis.

A

b

ad
.

Comprehensive General Liability.

Coverage should include products, completed operations,
and related broad form comprehensive general liability or
their equivalent coverages.

Limit: $10,000,000 combined single limit
Commercial General Liability

Coverage A should include products, completed operations,
contractual liability, and related broad fonm propenty
damage coverages.

Limits:

Each occurrence:  £5,000,000

Products and completed operations aggregate limit:
Quote £10,000,000

Provide blanket contractual liability for any agreement
relating to the business of the insured, including oral
agreements.

Employees shall be additional insureds while acting within
the scope of their duties.

Any waiver of subropation shall be permitted, provided
such waiver takes place before the loss and with prior
consent of the State of Tennessee, Depariment of
Correcction.
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Worldwide coverage shall apply for claims or suits brought
within the United States.

Provide broad form propeny damage liability for completed
operations.

With respect to the completed operations hazard,
exclusion "0" or "Z" or its cquivalent should be modified
to read as follows:

With respect to the completed operations hazard and with
respect 1o any classifications stated as "including completed
operations”, to propenty damage to that smallest identifiable
portion or the work performed by the named insured or to
parts or equipment furnished in connection therewith that is
defective or actively malfunctions, arising out of the work
or pontion thereof,

If the commercial format is used, paragraph 1 of exclusion
L should bz modified as follows:

Property damage to the smallest identifiable portion of
vour work arising out of it or any part of it and included in
the products/completed operations hazard.

Notice of occurrence:

When an occurrence takes place, written notice shall be
given by or on behalf of the insured 10 the company or any
of its authorized agents as soon as practicable afier the
occwrrence becomes known to the Risk Manager.

Provide additional insured - vendors coverage on a
blanket basis.

Cross Liability:
Employees of one insured shall be deemed members of the
public as concemns other insureds. Said relationship shall

be considered as applying to all of the insureds named as
such in the definition of insureds.
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10.

1.

Errors and omissions:

Coverage shall not be invalidated or affected by errors,
inadvertent omissions, or improper descriptions of premises
or operations described in the policy.

Failure 1o give notice:
The nights of the insured shall not be prejudiced if thereisa
failure to give notice of occurrence or incident due 1o the

insured's inadverient error or omission.

Extend the coverage termitory to & worldwide basis without
limitation as to where claim or suit is brought.
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Named Insured:

Coverape Limits:

Scope of Coverage:

Be.. fa N N TRIS T

Business Auto Liability

Attachment I to Appendix D - Insurance

Insurance to be provided under a business auto form:

Coverages Symbol Limit
Liability l £5,000,000
Personal Injuny Protection 10 Any Auto $5,000,000
Uninsured Molorists 10 Any Auto £5,000,000
1. Motice of accident:

When an occurrence takes place, written notice shall be
piven by or on behalf of the insured to the company or any
of its authorized agents as soon as practicable after the
accident or occurrence.

v

Failure to give notice:

The riphts of the insured shall not be prejudiced if there is a
failure to pive notice of accident or incident due to the
insured's inadvertent error or omission.

3. Contractual liability coverage is to be included in the
business auto form. Contractual liability is to apply for all
hired vehicles, repardless of the term of hire or size of
U10s.

4. Blanket additional insureds:
All persons or entities for whom the insured has agreed to
provide insurance in accordance with the terms of vehicle

leases or other oral or written agreement shall be covered as
additional insureds.
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Errors and Omissions:

Coverage shall not be invalidated or affected by any errors,
inadvertent omissions or improper descriptions of
underwriting information, aulos, their use, or garaging
locations.

Any "fellow employee” suits exclusions shall be deleted
utilizing the following:

For all employces

An "Emplovees as Insureds” endorsement is to be attached.

Include Pollution Liability

Provide non-owned auto liability coverage
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Named Insured:

Coverage:

Limits:

Scope of Coverage:

Brosived HIKMG

Owned & Non-Owned Aircraft Liability

Attachment | to Appendix D - Insurance

Quote owned and non-owned aircraft coverape

£10,000,000 and/or $20,000,000 per occurrence

]

*

La

Include bodily injury, property damage and mental anguish
Include bodily injury coverage for passengers (per seat)
Include the claims of employees (crew)

Coverage to apply on a worldwide basis

Indicate the seating capacity of aircraft owned and/or
leased

Extend coverage to include contractual liability, both
written and verbal

Notice of Occurrence:

\When an oceurrence akes place, written notice shall be
given by or on behalf of the insured to the Company or any
of its nuthorized agents as soon as practicable afier an
accident or occurrence becomes known to the Risk
hanaper,
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Named Insured:

Coverage Limits:

Scope of Coverage:

Rovised HERMG

Umbrella/Excess Liability

See Atachment I 1o Appendix D - Insurance

It is permissible to meet minimum limit requirements in total by
using o combination of primary and excess policies. Please note
that if the excess policy form utilized has an overall aggregate
policy limit, the total coverage provided must not be less than that
which would have been available for any combination of general
liability, outo liability and employers liability claims at the primary
limit minimum specified.

"Payv on Behalf of" policy form preferred.

The excess underwriter has reviewed the extensions of pnmary
coverape parts and agrees to follow these forms by endorsement.
Any exceptions 10 this must be specifically identified.

First Dollar Defense coverage is to be provided.

Defense without limitation is 10 be provided in addition to the
policy limit.

A zeto self-insured retention is preferred.

List any terms, conditicons, or limitations of coverage not in
common with those of the primary insurance specifications.
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Named Insured:

Coverage:

Limits:

Scope of Coverage:

Revised 1059

Directors & Officers Liability

List insured organization

Quote coverage for Directors and Officers and for
Corporate Reimbursement

$£10,000,000 annual aperegate with (various) deductible (options)
for corporate reimbursement / $0 retention for individual
Directors & Officers

2.

9.

10,

Include wrongful act(s) defined in policy form

Prior 2¢ts coverage should be included (Continuity of
Coverage)

Include clause stating 10 the effect that information on the
application will not void coverage for all insureds

(Severability)

Policy shall pay 100% excess of retention
(Mo Coinsurance)

Include discrimination coverage
Include punitive or exemplary damage coverape

Include clause which picks up any inadvertent failure 1o
maintain insurance

Minimum discovery period of one year

Include wrongful acts reported during the policy term
Failure 10 file notice:

The nights of the insured shall not be prejudiced if there 1s a

failure to give notice of an occurrence or incident due 1o
inzdvertent error or omission on the part of the insured
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1.

12.

13.

14.

15.

16.

17.

18.

Delete the anti-trust exclusion
Permiit claims brought by governments

Include clause stating that coverage will not be invalidated
by insured's insolvency

Permit insured vs. insured claims for wrongful termination
Include marital estate extension

Delete the RICO exclusion (Racketeering, Influence and
Corrupt Organization)

Entities coverage: include coverage for the corporation
itself, not just the Directors and Officers of same,

Include Employment Practices Liability (It is acceptable to

provide this coverage under a separate policy form with
limits equal to the D&Q hmit.)
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Nonmed Insured;

Coverage:

Limits:

Coverage Locations:

Deductible:

Scope of Coverage:

Environmental Impairment Liability

Attachment | to Appendix D - Insurance

Liability for bodily injury and property damage resulting from
sudden, accidental or gradual pollution arising from operations
conducted by the insured.

$5,000,000 each pollution incident / $10,000,000 apgregate

.

All premises

Alienated premises (if any present locations are alienated),

Specify the deductible which will apply

[ =]

Ll

6

On and off premises clean-up costs, including those for
corrective action are 1o be covered.

Employecs shall be additional insureds while acting within
the scope of their duties.

Prior Acts coverage shall be afforded, if ¢laims made.

The cost of appzal and defense should be payable in
addition to the limits of liability.

The policy is to comply with the requirements of the
financial responsibility repulations of the Environmental
Protection Agency regarding petroleum underground
storage tanks,

Include Extended Reporting Provision; indicate cost,
duration and implications if insured cancels,
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Professional and Medical Liability

(Nurses, Doctors, Attorneys, Counselors, Psychologists, Social Workers)

Named Insured:

Coveragpe:

Limits:

Scope of Coverage:

HKoevised 10755

See Attachment 1 to Appendix D - Insurance and any individual
who was, now is or shall be employed as a nurse, doclor, attorney,
counszlor, psychologist or socinl worker of the contractor.

Professional Liability form: to insure bodily injury, including
mental injury or death, ansing out of the rendering or failure 1o
render professional services,

£ 5,000,000 cach occurrence;
$£10,000,000 annual apgrepate;

Other at option of the proposer.

1. Coverage should be on an occurrence basis or claims made
with a 3 or § year tail,

=]

Full Prior Acts coverage shall be afforded.
3. All proposals should disclose the cost of an extended

reporting provision and the conditions under which it may
be purchased.
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Property / Boiler and Machinery

Named Insured: Sec Attachment | - Appendix D - Insurance

Coverage: "All Risks" of Physical Loss or Damage including the perils of
carthquake and flood

Limits: . Building - $5,000

Contents - of Contractor on location (contractor will be

solely responsible for all loss or damage to contractor
owned property.)

Sublimits: Transit
Extra Expense
Electronic Data Processing
Expediting Expense
Service Interruption (PD & BI) - all wtilities
Contingent Extra Expense
Business Interruption including Ordinary Payroll
Offsite Storage
Errors & Omissions
Mechanical Breakdown, Electrical Arcing
Pollution Contamination
Personal Property of Employees
Contingent Business Interruption

Deductibles: £250

Term & Conditions: 90 day notice of cancellation
Repair or Replacement Coverage
Automatic Reinstatement of Limits
Coinsurance - 100% - Waived
Permit Other Insurance
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Appendix F

FEDERAL BUREALU OF INVESTIGATION
CRIMINAL JUSTICE INFORMATION SERVICES

SECURITY ADDENDUM

The goal of this document is to provide adequate security
for criminal justice systems while under the control or
management of a private entity, the Contractor. Adequate
security is defined in Office of Management and Budget Circular
A-130 as "security commensurate with the risk and magnitude of

harm resulting from the less, misuse, or unauthorized access to
or modification of information,™

The intent of this Security Addendum is to require that the
Contractor maintain a security program consistent with federal
and state laws, regqulations, and standards as well as with
policies and standards established by the Criminal Justice
Information Sexvices (CJIS) Advisory Poliey Board (APRB) .,

This Security Addendum identifies the duties and
responsibilities with respect to the installation and maintenance
of adequate internal controls within the contractual relationship
so that the security and integrity of the FBI's information
regources are not compromised. The security program shall
include consideration of personnel security, site security,
system security and data security,.

The provisions of this Security Addendum apply teo all
personnel, systems, networks and support facilities supporting
and/or acting on behalf of the government agency.

1.00 Definitions

1.01 Administration of criminal justice - the detection,
apprehension, detention, pretrial release, post-trial release,
prosecution, adjudication, correctional supervision, or
rehabilitation of accused persons or criminal offénders. It also
includes criminal identification activities; the collection,
storage, and dissemination of criminal history record
information; and criminal justice employment.

1.02 Agency Coordinator (AC) - a staff member of the Contracting

Government Agency, who manages the agreement between the
Contractor and agency.

1.03 Contracting Government Agency (CGA) - the government agency,
whether a Criminal Justice Agency or a Noncriminal Justice

hgency, which enters into an agreement with a private contractor
subject to this Security Addendum.

1.04 Contractor - a private business, organization or individual



which has entered into an agreement for the administration of
c¢riminal justice with a Criminal Justice Agency or a Noncriminal
Jusltice Agency.

1.05 Control Terminal Agency (CTA)- a duly authorized state or
federal criminal justice agency with direct access to the
National Crime Information Center (NCIC) telecommunications
network providing statewide (or equivalent) service Lo its
criminal justice users with respect to the various systems
managed by the FBI CJIS Division.

1.06 Control Terminal Officer {CTO)- an individual located within
the CTA responsible for the administration of the CJIS network
for the CThA.

1.07 Criminal Justice Agency (CJA)- The courts, a governmental
agency, or any subunit of a governmental agency which performs
the administration of c¢riminal justice pursuant to a statute or
executive order and which allocates a substantial part of its
annual budget to the administration of criminal justice. State
and federal Inspectors General Offices are included.

1.08 Noncriminal Justice Agency (NCJA) - a governmental dgency or
any subunit thereof that provides services primarily for purposes
other than the administration of criminal justice,

1.09 Noncriminal justice purpose - the uses of criminal history
records for purposes authorized by federal or state law other
than purposes relating to the administration of criminal justice,
including employment suitability, licensing determinations,
immigration and naturalization matters, and national security
clearances.

1.10 Security.Addendum - a uniform addendum to an agreement
between the government agency and a private contractor, approved
by the Attorney General of the United States, which specifically
authorizes access to criminal history record information, limits
the use of the information to the purposes for which it is
provided, ensures the security and confidentiality of the
information consistent with existing regulations, provides for
sanctions, and contains such other provisions as the Attorney
General may require.,

2.00 Responsibilities of the Contracting Government Agency

2.01 The CGA entering into an agreement with a Contractor is to
appoint an AC.

2.02 In instances in which responsibility for a criminal justice
system has been delegated by a CJA to a NCJA, which has in turn
entered into an agreement with a Conktractor, the CJA is to
appoint an hgency Liaison to coordinate activities between the



CJA and the NCJIA and Contractor. The Agency Liaisen shall, inter
alia, monitor compliance with system security requirements. In

instances in which the NCJA's authority is directly from the CTA,
there is no regquirement for the appointment of an Agency Liaison.

2.03 The AC will be responsible for the supervision and integrity
of the system, training and continuing education of employees and
operators, scheduling of certification testing and all required
reports by NCIC.

2.04 The AC has the following responsibilities:

a Understand the communications and records capabilities
and needs of the Contractor which is accessing federal
and stabte records through or because of its
relationship with the CGA;

b Participate in related meetings and provide input and
comments for system improvement;

c Receive information from the CGA (e.g., system updates)
and disseminate it to appropriate Contractor employees;

d. Maintain and update manuals applicable to the
cffectuation of the agreement, and provide them to the
Contractor;

e Maintain up-to-date records of employees of the
Contractor who access the system, including name, date
of birth, social security number, date fingerprint
card(s) submitted, date security clearance issued, and
date certified or recertified (if applicable);

L Train or ensure the training of Contractor personnel.
If Contractor personnel access NCIC, schedule the
operators for a certification exam with the CTA staff.
Schedule new operators for the certification exam
within six (6) months of employment. Schedule
certified operators for re-certification testing within
thirty (30) days prior to the expiration of
certification. Schedule operators for any other
mandated class;

g. The AC will not permit an un-certified employee of the
Contractor to access an NCIC termipal;

h Where appropriate, ensure compliance by the Conktractor
with NCIC validation requirements;

i. Provide completed Applicant Fingerprint Cards on cach
person within the Contractor who accesses the System Lo
the CJA {or, where appropriate, CTA) for criminal



background investigation prior to such employee
accessing the system; and

j. Any other responsibility for the AC promulgated by Lthe
FBI.

2.05 The CTA shall ensure that all NCIC hot file transactions and
Interstate Identification Index (III) transactions be maintained
on an automated log for a minimum of six months. This automated
log must identify the cperator on III transactions, Lhe agency
authorizing the transactions, the requester, and any secondary
recipient. This information can be captured at log on and can be
a name, badge number, serial number, or other unique number.

3.00 Responsibilities of the Contractor

3.01 The Contractor shall maintain a security program which
complies with this Security Addendum.

3.02 The Contractor shall assign a Security Officer accountable
for the management of this security program. This person shall
coordinate with the CGA to establish the security program.

3.03 The Contractor shall document the security program in a
Security Plan. The Security Plan shall describe the
implementation of the security requirements described in this
Security Addendum, the associated training program, and the
reporting guidelines for documenting and communicating security
violations to the CGA. The Security Plan shall be subject to the

approval of the CJA, even in instances in which the CGA is the
NCJA.

3.04 The Contractor shall provide for a Security Training Program
for all Contractor personnel engaged in the management,
development, operation, and/or maintenance of criminal justice

systems and facilities. Annual refresher training shall also be
provided.

3.05 The Contractor shall establish a security violation response
and reporting procedure to discover, investigate, document, and
report on all security violations. Violations which endanger the
security or integrity of the criminal justice system or records
located therein must be communicated to the CGA immediately.
Minor violations shall be reported to the CGA on a periodic
basis, but in no instance less than quarterly. See Section 8.01.

2.06 The Contractor's facilities will be subject te unannounced
security inspections performed by the CGA. These facilities are
also subject to pericdiec FBI and state auditg,

3.07 The security plan is subject to annual review by the CJA and
the Contractor. ,During this review, provision will be made to



update the program in response to security violations, changes in
policies and standards, and/or changes in federal and state law
and technology.

3.08 The Contractor and its employees will comply with all
federal and state laws, rules, procedures and policies formally
adopted by the FBI and the CJIS APH, including those governing
criminal history record information.

4.00 Site Security

4.01 The Contractor shall dedicate and maintain control of the
facilities, or arcas of facilities, that support the CGA.

4.02 All terminals physically or logically connected to the
computer system accessing NCIC and the criminal justice files

must be segregated and screened against unauthorized use or
observation.

5.00 System Integrity

5.01 Only employees of the Contractor, ecmployees of CGA, the
Agency Liaison, and such other persons as may be granted
authorization by the CGA shall be permitted access to the system.

5.02 The Contractor shall maintain appropriate and reasonable
quality assurance procedures.

5.03 Access to the system shall be available only for official
purposes consistent with the appended Agreement. Any
dissemination of NCIC data to authorized employees of the
Contractor is to be for their official purposes.

5.04 Information contained in or about the system will not be
provided to agencies other than the CGA or another entity which
is specifically designated in the contract.

5.05 All criminal history record information requests must be
envisioned and authorized by the appended Agreemenk., A current
up-to-date log concerning access and dissemination of criminal

history record information shall be maintained at all times by
the Contractor.

5.06 The Contractor will ensure that its inquiries of NCIC and
any subsequent dissemination conforms with applicable FBI/NCIC
policies and regulations, as set forth in the NCIC Operating
Manual, NCIC and CJIS APB meeting minutes, and all relevant CJIS

security documents. All disseminations will be considered as
"Unclassified, For Official Use Only."

5.07 The Contractor shal protect against any unauthorized
persons gaining access t the equipment, any of the data, or the



operational documentation for the criminal justice information
system. In no event shall copies of messages or criminal history
record information be disseminated other than as envisioned and
governed by the appended Agreement.

6.00 Personnel SecuritLy

6.01 Appropriate background investigations must be conducted on
all Contractor employees and the Contractor's vendors which
provide system maintenance support.

6.02 Thorough background screening by the CGA is required. This
investigation includes submission of a completed applicant
fingerprint card to the FBI through the state identification
bureau. State and national record checks by fingerprint
identification must be conducted for all personnel who manage,
operate, develop, access and maintain criminal justice systems

and facilities. Record checks must be completed prior to
cmployment .

6.03 When a request is received by the CTA before system access
is granted:

a. The CGA on whose behalf the Contractor is retained must
check state and national arrest and fugitive files.
These checks are to be no less stringent than those
performed on CJA personnel with access to NCIC.

b I1f a recoxrd of any kind is found, the CGA will be
formally notified, and system access will be delayed
pending review of the criminal history record
information, The CGA will in turn notify the
Contractor-appointed Security Officer.

c. When identification of the applicant with a criminal
history has been established by fingerprint comparison,
the CGA's designee will review the matter. A
Contractor employee found to have a criminal record
consisting of any felony convictions or of misdemecanor
of fenses which constitute a general disregard for the
law is disqualified. Applicants shall also be
disqualified on the basis on confirmations that arrest
warrants are cutstanding for such applicants.

d If an adverse employment determination is made,
access will be denied and the Contractor-appointed
Security Officer will be notified in writing of
the access denial. This applicant will not be
permitted to work on the contract with the CGA.
Disqualified employees and applicants for
employment shall be notified of the adverse
decisions and the impact that such records had on



decisions and the impact that such records had on
such decisions.

6.04 The investigation of the applicant's background shall also

include contacting of employers (past or present) and personal
references.

€.05 The Security Officer shall maintain a list of personnel who
successfully completed the background investigation.

6.06 The CGA will ensure that each Contractor employece receives .
copy of the Security Addendum and executes an acknowledgment of
such receipt and the contents of the Security Addendum. The
signed acknowledgments shall remain in the possession of the CGA
and available for audit purposes.

6.07 The CGA shall ensure thalt each Contractor employee
authorized to access CJIS network terminals or information
provided therefrom is specially trained in the state and federal
laws and rules governing the security and integrity of criminal
justice information.

6.08 RAll visitors to sensitive areas of Contractor facilities
must be escorted at all times by a Contractor employee with
clearance. Names of all visitors shall be recorded in a visitor
log, to include date and time of visit, name of visitor, purpose
of visit, name of person visiting, and date and time of
departure. The wvisitor logs shall be maintained for five years
following the termination of the contract.

7.00 System Security

7.01 Transmission, processing, and storage of CJA information
shall be conducted on dedicated systems. Increased reliance
should be placed on technical measures Lo support the ability to
identify and account for all activities on a system and to
preserve system integrity.

7.02 The system shall include the following technical security
measures

a unique identification and authentication for all
interactive sessions;

b if warranted by the nature of the contract, advanced
authentication techniques in the form of digital
signatures and certificates, biometric or encryption
for remote communications;

c security audit capability for interactive sessions and
transaction hased logging for message-based sessions;



this audit shall be enabled at the system
application level;

d access conkbrol mechanisms to enable access to be
restricted by object {(e.g., data set, volumes, files,
records) to include the ability to read, write, or
delete the objects;

e ORI identification and access control restrictions for
message based access;

£ system and data integrity controls;

g. access controls on communications devices

h. cdnfidentiality controls (e.qg., partitioned drives

encryption, and object reuse).

7.03 Data encryption shall be required throughout the network
passing through a shared public carrier network.

7.04 The Contractor shall provide for the secure storage and
disposal of all hard copy and media associated with the system to
prevent access by unauthorized personnel. .

7.05 The Contractor shall establish a procedure for sanitizing
all fixed storage media {(e.g., disks, drives) at the completion
of the contract and/or before it is returned for maintenance,
disposal or reuse. Sanitization procedures include overwriting
the media and/or degaussing the media. If media cannot be

successfully sanitized it must be rebturned to the CGA or
destroyed.

8.00 Sccurity violations

8.01 Consistent with Section 3,05, the Contractor agrees Lo
inform the CGA of system violations. The Contractor further
agrees to immediately remove any employee from assignments
covered by this contract for security violations pending
investigation. Any viclation of system discipline or operational
policies related to system discipline are grounds for

termination, which shall be immediately reported to the AC in
writing.

8.02 The CGA must report security vieclations to the CTO and the

Director, FBI, along with indications of actions taken by the CGA
and Contractor.

8.023 Security wviclations can justify termination of the appended
agreement.

8.04 Upon notification, the FBI reserves the right



a Investigate or decline to investigate any report
of unauthorized use;

b. Suspend or terminate access and services,
including the actual NCIC telecommunications link.
The FBI will provide the CTO with timely written
notice of the suspension. Access and services
will be reinstated only after satisfactory
assurances have been provided to the FBI by the
CJA and Contractor. Upen termination, the
Contractor's records containing criminal history

record information must be deleted or returned to
the CGA,

8.05 The FBI reserves the right to audit the Contractor's
operations and procedures at scheduled or unscheduled times. The
FBI is authorized to perform a final audit of the Contractor's
systems after termination of the Security Addendum.

9.00 Miscellaneous provisions

9.01 This Security Addendum does not confer, grant, or authorize
any rights, privileges, or obligations on any persons other than
the Contractor, CGA, CJA (where applicable), CTA, and FBI.

9.02 The following documents are incorporated by reference and
made part of this agreement: ({(a) The III, NCIC, and Uniform
Crime Reporting Operating Manuals; {b) The Minutes of the CJIS
APB; (c) The Bylaws for the CJIS APB and CJIS Working Groups; (d)
Title 28, Code of Federal Regulations, Parxt 20; (e) The NCIC
Security Policy (including all concepts of NCIC Computerized
Criminal History Program Background, Concept and Policy); (£} The
Recommended Voluntary Standards for Improving the Quality of
Criminal History Record Information, NCIC Standards, and UCR
Standards, as recommended by the €JIS APB; and {g) Applicable
federal and state laws and requlations.

9.03 The terms set forth in this document do not constitute the
sole understanding by and between the parties hereto; rather they
provide a minimum basis for the security of the system and it is
undexrstood that there may be terms and conditions of the appended

Agreement which impose more stringent requirements upon the
Contractor.

9.04 This Security Addendum may only be modified by the FBI, and
may not be modified by the parties to the appended Agreement
without the consent of the FBI.

9.05 All notices and correspondence shal be forwarded by First
Class mail to

13



FEDERAL BUREAU OF INVESTIGATION
CRIMINAL JUSTICE INFORMATION SERVICES
SECURITY ADDENDUM

CERTIFICATION

I hereby certify that I have read and am familiar with the
contents of this Security Addendum, including relevant portions
of the underlying documents, including but not limited to Lhe
IITI, NCIC, and UCR Operating Manuals; relevant Minutes of the
CJIS hdvisory Policy Board; Bylaws for the CJIS Advisory Board
and CJIS Working Groups; Title 28, Code of Federal Regulations,
Part 20; NCIC Security Policy; Recommended Voluntary Standards
For Improving the Quality and Criminal History Record
Information; NCIC and UCR Standards; as well as applicable
federal or state laws and regulations regarding dissemination of
criminal history records for criminal and noncriminal justice
purposes.

Signature of Contractor Representative

Organization and Title Date

I acknowledge that I have read this Security Addendum and
understand its contents.

Signature ol Contractor Employee - Date



Assistant Director
Criminal Justice Information Services Division, FBI
1000 Custer Hollow Road
Clarksburg, West Virginia 26306
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OVERVIEW

The Public Acts of 2001, Chapter 132 amended TCA Title 41, Chapter24 relative to
the comparalive evaluation process for private conlracls for correctional services.
The new language charged he Stale of Tennessee with establishing objective
performance criteria and cost criteria for both the State and the private contractor.
These performance and cost crileria are to be used as the basis for a comparalive
evaluation between the cperalions of lhe state's facililies, as set out in the Request
for Proposal, and lhe privately operated facility known as South Central Correclional
Center (SCCC). This comparison is to be made after the end of the second full
year of operation, but before renewing the initial contract at the end of the three-year
conlract term. The performance evaluation is o be performed by the Select
Oversight Commiiltee on Corrections. The cost comparison is to be compiled by
the Fiscal Review Committee. The conlract can only be renewed if the contractor is
providing essentially the same quality of services as the state at a cost of 5% lower
than the slate, orif the contractor is providing superior services (greater than 5%) at
essentially the same cost as the slate.

TCA 41-24-105 requires the following:

a) Before the awarding of any conlact to provide correclional services as defined in
Section 41-24-104(2)(F), the state shall establish objective performance crileria
and cost criteria for both the state and private contractor. The performance
criteria shall measure the quality of management, security and safety, personnel
training, inmate programs, and trealment and other topics deemed appropriate.
The performance criteria and cost crileria shall be established and incorporated
as requirements in any proposed request for proposal and any contract and shall
be used as the basis for any comparison between the state and any contractor.

b) For any contractor to provide correctional services as defined in Section 41-24-
102(2)(F), the initial contract term shall be for a period of three (3) years in order
to allow the conlractor sufficient lime to demonstrate its performance and to
provide sufficient information to allow a comparison of the performance of the
contractor to the performance of the state in providing similar services.

Provided, however, to allow sufficient time for completion and review of any
comparalive evaluation, the initial term may exceed three (3) years by a period
of up to four (4) months as necessary to make the end of the initial term coincide
with the slale’s fiscal year. The initial contract may include an optlion to renew for
an addilional period of two (2} years, subject to the provisions of this section.

¢) Alter the first two (2) years of operation, but before renewing the inilial contract,
the performance of the contractor shall be compared to the performance of the
slale for similar services as set out in the contract. The contract may be
renewed only if the contractor is providing essentially the same quality of



services as the state at a cost of five percent (5%) lower than lhe state as set oul
in the contract, or if the contractor is providing services superior in quality to
lhose provided by the slate at essentially lhe same cost as set outin the
conlract. For lhe purposes of this statute and comparison, “essentially the
same” shall mean lhe difference is no greater than five (5%). For the purpose of
this stalute and comparison “superior” shall mean a difference greater than five
percent (5%). The methodology for determining the measurement of five (5%)
differences shall also be set out in the request for proposal and contract.

d) The quality of services provided by the conlractor and by the state shall be
compared by the select oversight commiltee on correction, or, in the absence of
such committee, a committee designated by the speakers of the senate and
house. The committee shall determine the qualily of services provided by the
contractor and the slale by applying the performance criteria set out in lhe
request for proposal and contract pursuant to subseclion (a) and provide a
numerical score for the state and the conlractor. The committee shall report its
determination to the parties responsible for determining whelher the contract
should be renewed.

e) The fiscal review committee, or, in the absence of such committee, any other
committee designated by the speakers of the senate and house, shall compare
the cost measures as established in this chapter and set out in the request for
proposal and the contract for service and provide a prisoner per day cost for the
slale and the contractor. The committee shall report its determination to the
parlies responsible for determining whelher lhe conlract should be renewed.

As a means of salisfying the statutory requirement to develop objective
performance and cost criteria, the Select Oversight Committee on Corrections
(SOCC) director, the SOCC consultant, a member of the Fiscal Review Committee
as well as Depariment of Correction employees with a wide range of correctional
experlise, initialed the development of a performance evalualion process and
assessment and scoring instruments.

It was decided that Northeast Correclional Complex (NECC) and Norlhwest
Correclional Complex (NWCC) are the most comparable state facililies to evaluate
and compare with the South Cenlral Correctional Center (SCCC). The two state
operated institutions have been selected for previous comparisons because of the
similarity in age of the facilities, design of the facililies, and inmate populations.
These two facilities continue to be the most comparable. Since lhe early institution
comparisons were made, consolidation of state institutions resulted in other
facilities being combined administratively with both NECC and NWCC. These
consclidalions add some challenges, such as adjusting for differences in the
number of inmates, the comparability of inmale populations, etc.; however the
evaluation process and instruments have been developed to compensate for these
differences through the use of per capila ralios and other scoring measures.



2.1.

2.1.

As the process evolved, the melhodological guidance of the Vanderbilt Institute for
Public Policy Studies was sought and received. The co-director of the Center for
Evalualion and Research Methodology, Dr. Mark Lipsey, assisted in reviewing the
evaluation instrument for consistency of methodology. He confirmed that the
approach adopted by the evaluation group was a fair way of comparing the
performance of all three prisons because the crileria for the comparison apply
equally to all three institutions and because the processes necessary to obtain the
data required to support the resulling measurements are in place.

Resulting from these meelings is the Performance Evaluation process and
instrument that is included as a part of the Pro Forma Contract of the Request for
Proposal under Appendix G. This instrument, identified as a Performance
Evaluation data collection instrument is included with this Overview as Exhibit “A".

METHODOLOGY

Since renewal of lhe contract is dependent upon an evaluation of the quality of
services as well as the cost to provide those services, it is important that both
performance and cost measures be comparable and quantifiable. The following
methodology was developed wilh that in mind.

PERFORMANCE COMPARISON

1. PERFORMANCE EVALUATION MEASURES

The comparalive evaluation is framed around four (4) major categories. Each
category has a principal goal that expresses the desired resull(s) for that particular
category. The calegories and goals are as follows:

a) Security and Control

The goal of the security and conlrol category is that the community, staff, and
inmates are protected from harm

b) Inmate Care

The goal of the inmate care calegory is that the instilution provides for the basic
needs, appropriate care, and programming of the inmate population

¢) Institution Safety & Physical Plant Conditions

The goal of institution safety and plant condilions is that the instilution environment
meels national and slale fire and safely codes, heallh codes and requirements and



provides for safe living and working conditions. Emergencies are responded to
wilh arder and efficiency

d} Institution Administration

The goal of instilulion administration is that the institution is managed in a
professional and responsible manner

The measurement of how well the goals have been achieved will be measured in
lwo (2) ways: Outcome Measures and Mandated Practices. Most terms or phrases
used in the Qulcome Measures and Mandated Practices are defined in Depariment
of Correclion policies. An easy reference document with a seleclion of these
definitions is provided with the Performance Evaluation instrument as well.
Requests for clarification of terms should be made during the Pre-proposal
Conlerence or should be requested in the form of a Written Comment during the
Request for Proposal process. The State's written responses will become part of
the final contract.

2.1.2. TYPES OF MEASURES

Outcome Measures: Outcome measures measure the results of the instilution's
operation. Outcome measures look at specific expected results within each major
category.

Mandated Praclices: Mandated praclices are lhose areas of institution operation,
which must be effectively accomplished in order to achieve the goal. These
mandated practices are items, which are done on a conlinual basis and are
regularly reviewed for compliance with policies, procedures, or olher regulations.

2.1.3. SCORING

The scaring for the items in the performance evaluation instrument utilizes a
deductive method. In this method, each inslitution starts wilh the same base score
in each of the four categories of interest. Each instilulion may lose points if it does
not meet baseline slandards, bu! each institution may also gain points if they are in
full compliance with the mandated items.

In the outcome measure seclion, points are deducted from the base score
according lo the severity of the inslitution's deficiency. The scores in these sections
generally range from 0 to -4, with 0 assigned to the accepted range based on the
average level of the three instilulions' previous performance on a particular item and
—4 assigned to extremely deficient performance on the item. On some items in this



seclion, an instilution may score greater than —4 points. This range of scoring was
reserved to the most serious items, such as evenls of escapes, riots, hostages
being taken, homicides, and suicides.

In the mandated practices section, the institutions may be given additional poinls.
The scores in Lhis section are either 0 or 2, with 2 points awarded for items if an
institulion is in 100% compliance and 0 points awarded on lhose items if an
institution is not in 100% compliance based on the latest annual inspection. The last
category, Inslitution Administration, is the only exception. In this category, institutions
are awarded 3 points for 100% compliance on each of the mandated items. This
was done in an effort to standardize the percentage of total section points an
inslitution may gain from its excellent performance on mandated items.

At the end of each category, points from the outcome measure section will be
deducled from the base score and points from the mandated section will be added
to the score. The resulting score will count for a specified percentage of lhe entire
score.

Category Value Percent
Security and Control 35 %
Inmale Care 30 %
Instilulional Safety 20 %
Institution Administration 15 %
TOTAL: 100 %

This evaluation instrument will penalize institutions for poor (lower expected)
performance but reward inslitutions for consistently superior performance on the
day-to-day operation of their institution. In essence, this method of scoring takes into
consideration that problematic events may occur even at the best run instilutions,
and this instrument seeks 1o recognize this fact in its attempt to balance the
oulcome measures and mandated items. A list of variables and the distribution of
scoring of items is included wilh this appendix as Exhibit B. The scoring formula to
be used is included as Exhibit C.

PERFORMANCE EVALUATION INFORMATION COLLECTION

The source of the information needed to document performance will be from the
following primary sources:

a) The 2003-2004 Annual Inspection Report
b} Tennessee Department of Correction records
c) Conlractor records




d) Tennessee Department of Correclion and Contractor reports (weekly, monthly,
and annual)

To ensure fairness during the Fiscal Year 2003/2004 Annual Inspection process,
appropriate representalives of both the state and the contractor will participate on
the inspeclion teams at all three inslitutions, which are involved in the comparison,
The Select Oversight Committee on Correclions and the Office of the Comptroller
will send a representative to monitor the proceedings. Detailed guidelines for the
inspection process shall be drafted by the Depariment of Correction wilh assistance
from representalives from the Select Oversight Committee on Correction and the
contractor as soon as practicable after the awarding of the bid. The guidelines shall
include the make up of the membership of the inspection team, the clarificalion of
TDOC policy and terms used in the performance instrument, and the details of the
inspection process. The office of the State Comptroller shall review these
guidelines.

PERFORMANCE EVALUATION INFORMATION VALIDATION

The informalion supplied by the Depariment of Correclion and the Contractor will
primarily be verilied from one of two sources:

a) Fiscal Year 2003/2004 Annual Inspeclion
b) TOMIS Reports

This validation method has been used in previous comparalive evaluations.
Reliability on this method will be increased with the use of both state and contraclor
representalives on the inspection teams that review all three institutions.

VALUE AND WEIGHTING OF PERFORMANCE MEASURES

Each of the four (4) Major Categories was given the aforementioned proportional
value based upon the relative importance of that category in comparison with the
others. These relative percentage values were arrived at through several
discussions involving the SOCC director and consultant, select Department of
Correction stalf, and a representative for the Vanderbilt institute for Public Policy
Studies.

CONDUCTING THE PERFORMANCE EVALUATION

TCA 41-24-105(d) states that the quality of services provided by the conltractor and
lhe slate are to be compared by the Select Oversight Committee on Correclions.



The SOCC will use the performance criteria established in the Request for Proposal
and included in the Conlract. The Performance Evaluation instrument and Scoring
instrument will be used for this purpose. The state and the contractor will supply any
information deemed necessary by the Select Oversight Committee on Corrections
lo complete the performance portion of the comparalive evalualion. The state and
the contractor will each appoint one person who will serve as lhe contact person for
the SOCC. Those appointed individuals will be responsible for gathering whatever
information is required and transmitling it to the SOCC.

The performance evaluation will resultin a numerical score for each inslitution in
compliance wilh TCA 41-24-105(d). An average score for the two state institutions
will be calculated to arrive at a single state numerical performance score. The slale
score will then be compared to the contractor score to determine if the statutory
mandates established in TCA 41-24-105(c) have been met.

An opportunity will be given to both the State and the Contractor to present facts or
evidence to clarify any misunderstandings and correct any perceived
misrepresentations of facts and data. The final draft report will be given to both the
Stale and the Contractor for comment before it is delivered to the Select Oversight
Commiltee on Correclions. If eilher the State or the Contractor choose, they can
submit a written response to the final report which will be included when the report is
submitted to the SOCC,

COST COMPARISON

TCA 41-24-105(e) requires the Fiscal Review Committee to provide a prisoner per
day cost for the State and the Contractor based upon cost measures set out in the
Request for Proposal and the Contract. Those cosls are to be used in the
evaluation to determine if the Conlractor is providing essentially the same quality of
services as the state at a cost of five percent (5%) lower than the state, or if the
Conlractor is providing services superior in quality to those provided by the State at
essentially the same cost pursuant to TCA 41-24-105(c).

The financial information to be compared will be for the Fiscal Year 2003/2004.
This is necessary in order to comply with the statutory mandates which state that the
comparison is 1o be made alter the second year of the Contract, but before any
renewal can occur at the end of the third year. The FY04 information would be the
most current information available at the time of the comparison evaluation and will
match the review period that will be used for the performance evaluation.

The institutions included in the Contract for comparison with the South Central
Correclional Center (SCCC) are Northeast Correctional Complex (NECC) and
Northwest Correctional Complex (NWCC). The two state operated instilulions have
been selected for previous comparisons because of the similarity in age of the



facililies, design of the facililies, and inmate populalions. These two facililies
continue to be the most comparable. Since the early institution comparisons were
made, consolidation of state inslitutions resulled in other facilities being combined
administratively with both NECC and NWCC. In order to restore a reasonable level
of comparability, adjustiments will be made for staff and operating costs.

The cost comparison will review the full costs of the Contractor with the full costs of
the State's comparable facililies (NECC and NWCC). The costs attributable to the
Contractor will include any costs of monitoring the Conlract incurred by the State,
which would not have been incurred by the State otherwise. In addition to
monitoring costs, other adjustments and allocalions will be made. The cost
comparison will be for the period of July 1, 2003, through June 30, 2004.

Allocations will be based on the following:

a) Divide Central Office or Overhead cosls between activities involving residential
prisoners and olher aclivilies based on direct expenditures for residential
facilities versus direct expenditures for olher aclivilies to obtain a percentage of
Central Office or Overhead expendilures applicable to residential facilities.

b} Allocate the amount of Central Office or Overhead expenditures applicable to
residential facilities based on the census for each residential facility to the total
census for all residential facililies.

c) Expenditures for revenue generating aclivities such as commissary, inmate
labor, inmale telephones, inmates fines, recycling, and art and craft sales at
institutions are to be included in facility expendilures and will be offset by total
revenues collected.

Cosls will be allocated to the South Cenlral Correctional Center for:

d) The pro rata costs of the Tennessee Offender Management Information System
(TOMIS), which are applicable to the handling of information on prisoners
assigned to the SCCC facility

e) The amounts expended by the State for monitoring the Contractor's operations
during the 2003/2004 fiscal year

f) The amounts expended by the State for the benefit of the Contractor during the
2003/2004 fiscal year

g) Any other amounts expended by the State {including any state agency) which
would not have been expended by the State in the absence of the Contract
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h) State overhead items determined not to be applicable to SCCC will not be
added to the Contract cost

Adjustments will be also made for;
i} Year-end supply inventories

j) Equipmentitems purchased for use in the facilities wilh a cost in excess of
$1,000 will be deducted from the total cost of operations for all facilities.
Equipment purchased for use by the State’s monitors at SCCC will not be
deducted from the State's cost of operating SCCC

k) Expenditures for the use of motor vehicles and motorized equipment purchased
for use by NECC and NWCC will be reduced by the depreciation/replacement
factor included in the reimbursement rate to the Department of General Services

The Fiscal Review Committee will furlher adjust the reported costs to ensure
comparabilily in making the comparison of lhe relative costs of operating the
facilities for the period of July 1, 2003 through June 30, 2004. This would include,
but not be limited to the following:

) Any costs that appear to be made ahead of the lime needed or are deferred to a
subsequent period if, in the opinion of the committee staff, such costs are in an
amount sufficient to materially affect the comparison

m) The State's or the Contractor's costs for any program or functional areas which it
determines to be not substantially comparable to the operations of the facililies
being compared

n) Any cost items not accounted for in a similar manner

©) Necessary adjustments for populalion variance to include fixed and variable cost
items for payroll and operational support expenditures

p) The medical companent of cost will be adjusted to equalize the costs of each
facility due to the $4,000 stop-loss provision for medical care in the Contract

Requests for clarification should be made during the Pre-proposal Conference or
should be requested in the form of a Written Comment during the Request for
Proposal process. The State's written responses will become part of the final
Contract.

As required by the Contract, the Complroller of the Treasury will review all

accounting information submitted to Fiscal Review by the Department of Correction,
and all accounting information provided by the Conlractor to Fiscal Review is to be
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analyzed by an independent accounting firm. The reports generated by those
reviews will be ulilized during the evalualion process.

The Fiscal Review Committee staff will calculate the State’s and the Contractor's
cost per inmale day. The final draft report will be given to both the State and
Contraclor for comment before it is delivered to the Fiscal Review Committee. If
either the Slate or the Contractor chooses, they can submit a written response to the

final report that will be included when the report is submilted to the Fiscal Review
Committee.

12



AFS NG, 329.44-002

AMENDMENT ONE
TO CONTRACT FA-02-14865-00

This CONTRACT, by and between the State of Tennessee, DEPARTMENT OF CORRECTION,
hereinalter relerred to as the Stale, and CORRECTIONS CORPORATION OF TENNESSEE, INC. d/b/a

CORRECTIONS CORPORATION OF AMERICA, hereinafter referred to as the CONTRACTOR, is hereby
amended as lollows:

Delete Section B.1. in its entirety and Insert the following In its place:

B. CONTRACT TERM:

B.1  Contract Term. This Contract shall be effective lor the panod commencing on March 1, 2002,

and ending on June 30, 2007. The Slale shall have no obligalion lor services rendered by tha
Contractor which are not pedarmed wilhin the specilied period.

2. Delete Section C.1. in ils entirety and insert tho following in ils place:

C.1. Maximum Liability. In no event shall the maximum liabitity of the State under this Contract
axceod ONE HUNDRED TWENTY SIX MILLICON SEVEN HUNDRED SIXTY NINE THOUSAND
SEVENTY DOLLARS ($126,769,070.00). The Service Rales in Section C.3 shall constitute the
entire compeansation dup the Centractor for the Service and all ol the Conlractor's obligations
hereunder regardless ol the dilficully, materials or equipment required. The Service Rales

include, but are not limited to, all applicable laxes, fees, overheads, and all other direct and
indirect costs incurred or to be incurred by the Conlraclor,

The Contractor is nol entilled to be paid the maximum liability lor any pariod under the Contract
or any extensions ol the Conlract for work nol requested by the State. The maximum liability
represents availlable funds for paymenl to lhe Conltractor and does not guaranlee paymenl of
any such funds to the Contractor under this Cantract unless the Stale requests wark and the
Centraclor perlorms said work. In which caso, the Contractor shall be paid in accordance with
the Service Rates delailed in Seclion C.3 and Seclion A.4.aa.5. The State is under no obligation
lo request work from the Contractor in any specitic dollar amounts or to request any work at all
rom the Contractor during any period of this Contract.

The ather terms and conditions ol this CONTRACT not amended hereby shall remain in Tull force and
effect.
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IN WITNESS WHEREOQF:

CORRECTIONS CORPORATION OF TENNESSEE, INC,
d/b/a CORRECTIONS CORPORATION OF AMERICA

RFS NO. 329.44-003

AN N S L0 blie]lagc

Joﬁn D. Ferguson Date

President and Chief Executive Olficer

DEEQTHENT OF CORRECTION:

-ﬁﬂemﬂnl Whilu Commissioner Date T
-.\_%___’/J

APPROVED;

DEPARTMENT OF FINANCE AND ADMINISTRATION;

m. fo.(’?' JUN 28 2005
M. D, Goetz, Jr., o mlssmnnr Dato

ﬁ.TTDHHE‘l’ GEHEHHL AND REPORTER:

e d

Ll S, Pake )

.Ll‘

{ / | 1 /i'_f.(

Paul G Sumruur" Altorney Gﬂmmi and Reporler

COMPTROLLER OF THE TREASURY:

Date

) {4 ('i..l"hm

John G, Mnrg.';ﬁj Comptrolier of the Treasury
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