CONTRACT #8
RFS # 305.01-00109
FA # 09-26082-00
Edison # NA

State
Business Services Division

VENDOR:
Tecuity, Inc.



State of Tennessee

The Secretary of State

State Capitol
Nashville, Tennessee 37243-0305
Tre Hargett 615-741-2819
Secretary of State Tre.Hargett@tn.gov
June 8, 2011

The Honorable Senator Bill Ketron
Chairman, Fiscal Review Committee
Suite 5 Legislative Plaza

301 6™ Ave N.

Nashville, TN 37243

The Honorable Representative Curtis Johnson
Vice-Chairman, Fiscal Review Committee
Suite 215 War Memorial Bulldmg

301 6™ Ave. N.

Nashville, TN 37243

Dear Chairman Ketron and Vice-Chairman Johnson:

This summary letter and the attached documents are being submitted by the Department of State,
Business Services Division, to request approval from the Fiscal Review Committee for Contract
Amendment #1 to the existing contract FA-09-26082-00 between the Department of State and Tecuity,
Inc. This request is for a non-competitive contract amendment with an effective date of July 1, 2011.

The purpose of Contract Amendment # 1 is to modify the scope of services, to increase the maximum
contract liability from $1,141,200 to $5,066,500 and to extend the contract term end date from June 30,
2013 to June 30, 2017. Approving the amendment will allow the Department of State to continue the
provision and implementation of computer services for consultation, training, configuration, electronic
interfaces, and support of the Tennessee Business Entity and Annual Report (TN-BEAR) system.

Our request is to continue to utilize the current vendor, Tecuity, Inc. for additional program coding as
well as for system support and maintenance. The justification for the non-competitive amendment is
as follows. In February 2008, the Department of State contracted with a consultant to research options
for the replacement of the Business Services Division computer systems. A review of all 50 states
filing websites and communications with the business entity filing offices in other states resulted in the
identification of the Wyoming BEAR (WYO-BEAR) system as the most effective solution for a
replacement system. A licensing agreement between the Secretary of State of Wyoming and the
Secretary of State of Tennessee was signed in July 2008. The agreement gave access to the system
code from the existing WYO-BEAR, which was written by Tecuity, Inc., to the State of Tennessee
Department of State at no cost. Pursuant to the licensing agreement that was signed in July 2008, any
updates that are paid for by the TN Department of State may be implemented in WYO-BEAR and vice
versa.

WWW.in.gov/sos



At the Fiscal Review Committee Meeting on August 12, 2008, the department requested and the
committee approved a non-competitive contract in the amount of $1,141,200 between the Department
of State and Tecuity, Inc. to customize the code based on Tennessee law. The corporate filing system
module was developed and placed into production on September 28, 2009.

During the 2010 legislative session, the legislature adopted and the governor signed SB3591* - HB
3163, which became Public Chapter 1149 of the Public Acts of 2010. A part of the act created the
Workers’ Compensation Exemption Registry and required the Secretary of State to administer the
registry. The Workers” Compensation Exemption Registry filing module was developed by Tecuity,
Inc. in the second half of calendar year 2010 and was placed into production in TN-BEAR on January
4,2011. The registry had to be developed and placed into production prior to being able to accept
applications and filing fees. The system development work was completed by Tecuity, Inc. and
initially paid for by the Department of State. The department then received reimbursement from the
Employee Misclassification Education and Enforcement Fund which was created by the legislation and
is administered by the Department of Labor & Workforce Development.

If approved, the proposed contract amendment includes provisions to migrate and implement the
Uniform Commercial Code Filing module as well as other business entity filings that are processed by
the Department of State Business Services Division into the TN-BEAR system. Furthermore, the
proposed contract amendment will allow the department to implement system changes for business
entity filings pursuant to SB1540%- HB2007 relative to Captive Insurance companies which must be in
production by September 1, 2011. In addition, approving the amendment will allow the department to
implement system changes pursuant to SB1550* - HB2030 which expands eligibility of the Workers’
Compensation Exemption Registry which must be in production by October 1, 2011.

This letter also serves as our request for a contract effective date that is less than 60 days from the date
of this request. In order to achieve the implementation date of September 1, 2011 for SB1540%* -
HB2007 and October 1, 2011 for SB1550* - HB2030, both of which were adopted toward the end of
this legislative session, we need to begin program coding by July 2011. Therefore, we are requesting a
contract amendment effective date of July 1, 2011.

I am available to answer any questions that you or any members of the committee may have relative to
our requests.

Sincerely,

St

Tre Hargett
Secretary of State



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Nathan Burton *Contac’F (615) 253-3576
Phone:
*Original Contract FA-09-26082-00 *Qriginal RFS 305.01-001-09
Number: Number:
Edison Contract Edison RFS
Number: (if applicable) Niﬁ?ﬁ;}gf
*Qriginal Contract | September 22, 2008 *Current End June 30, 2013
Begin Date: Date:
Current Request Amendment Number: | ]
{if applicable)
Proposed Amendment Effective Date: | July 1, 2011
{if applicable)
*Department Submitting: | Department of State
*Division: | Business Services

*Date Submitted:

June 10, 2011

*Submitted Within Sixty (60) daye:

No

If not, explain

The proposed contract amendment
includes statutory changes prescribed by
the most recent session of the General
Assembly in SB1540*- HB2007 and
SB1550* - HB2030. These changes must
be program coded by September 1, 2011
and October 1, 2011 in order to effectuate
provisions contained in the legislation,

*Contract Vendor Name:

Tecuity, Inc.

*Current Maximum Liability:

$1,141,200

*Current Contract Allocation by Fiscal Year:
(29 Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2009 FY: 2010 @ FY:2011 FY: 2012 FY: 2013 FY
$541,200 $150,000 ;| $150,000 $150,000 $150,000 3
*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)
FY: 2009 FY: 2010 | FY: 2011 FY: 2012 FY: 2013 FY
$440,800 $284,900 | $370,200 $0 $0 3

In FY2009, the TN-BEAR system was in

I¥ Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

the development phase. There was no
system maintenance required in this fiscal
year and the funding was carried forward
to FY2010. In FY2010, the TN-BEAR
system was placed 1n production. The
actual usage of maintenance was higher
than projected for this fiscal year,




Supplemental Documentation Required for

Fiscal Review Committee

Therefore, maintenance that was carried
forward from FY2009 was utilized in FY
2010. In FY2011, the expenditures
exceeded the contraction allocation as a
result of the passage of SB3591* -
which became Public Chapter 1149 of the
Public Acts of 2010 dated June 4, 2010.

A part of the act created the Workers’
Compensation Exemption Registry and
required the Secretary of State to
administer the registry. Because the
system had to be developed and placed into
production prior to accepting applications
and filing fees, the Department of State
paid the development costs and will be
reimbursed from fees generated by
applicants who register to be listed on the
Workers’ Compensation Exemption
Registry. Therefore, expenditures
exceeded the allocation for FY2011. The
department began accepting Workers’
Compensation Exemption Registry
applications on January 4, 2011. Pursuant
to T.C.A. 50-6-913 there was a fund
created in the Department of Labor titled
the Employee Misclassification Education
and Enforcement Fund and all fees
generated by applicant fees are deposited
to the fund.

HB3163

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

carry forward provision:

See Explanation Above

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

See Explanation Above

*Contract
Funding State! | $1,141,200 Federal:

Source/Amount:
Interdepartmental: Other:

If “other’ please define:




Supplemental Documentation Required for

Fiscal Review Committee

Dates of All Previous Amendments
or Revisions: (ifapplicable)

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

No Previous Revisions or Amendments

No Previous Revisions or Amendments

Method of Original Award: (ifapplicable)

Non-Competitive

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

$1,141,200




Supplemental Documentation Required for
Fiscal Review Committee

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

If it is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

Planned expenditures by fiscal year by deliverable. Add rows as necessary fo indicate
all estimated contract expenditures.

Deliverable FY: 2012 FY:2013 FY: 2014 FY: 2015 FY: 2016 &
description: 2017
See Supporting | Documentation . Spreadsheet for estimates

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverable FY: FY: FY: FY: FY:
description:

None

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors}), cost of other options, and source of information for comparison of other
options {e.g. catalog, Web site}. Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed

Vendor Cost: | py 9415 FY: 2013 FY: 2014 | FY:2015 | TY-20l6&
(name of 2017

vendor)

Tecuity, Inc. | §1,368,200 $550,000 $1,182,100 | $275,000 $275,000 &
$275,000

Other
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:

None

Other
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:




REPORT-ID: AG05B820-01 STATE OF TENNESSEE ADMIN AGENCY 305.01

STATEWIDE ACCOUNTING AND REPORTING SYSTEM DEPARTMENT OF STATE
SPENDING/RECEIPT PLAN YTD STATUS REPORT SECRETARY OF STATE
12/19/09 (13:00) PY ACCOUNTING DATE 06/30/09 PAGE 705
FUND 11 GENERAL FUND
DEPARTMENT 305 DEPARTMENT OF STATE
TTVISION 01 SECRETARY OF STATE
ST CENTER 04000 BUS. SVCS. SYSTEMS DEVELOPMENT
COMMITMENTS
OBJECT/ SPENDING EXPENDITURES TOTAL YTD UNENCUMBERED PRIOR YEAR EXP
AGY OBJ DESCRIPTION PLAN PERIOD TO DATE OBLIGATIONS COMMITMENTS BALANCE PERIOD TO DATE
082 DATA PROCESSING 0.00 440,800.00 0.00 440,800.00 440,800.00- 0.00
083 CONSULTING SERV 0.00 10,467.00 0.00 10,467.00 10,467.00- 0.00
08 PROFESSIONAL AN 0.00 451,267.00 0.00 451,267.00 451,267.00- 0.00
0.00 0.00 451,267.00~
TOTAL OTHER THAN PERSONAL 451,267.00 451,267.00 0.00
0.00 0.00 451,267.00-

TOTAL COMMITMENTS 451,267.00 451,267.00 0.00



REPORT-1D: AGOS5B820-01

07/24/10 (12:25) PM

FUND 11
DEPARTMENT 305
NIVISION 01

‘ST CENTER 04000

OBJECT/

AGY OBJ DESCRIPTION

082 DATA PROCESSING
o83 CONSULTING SERV
o8 PROFESSIONAL AN

TOTAL OTHER THAN PERSONAL

TOTAL COMMITMENTS

GENERAL FUND

DEPARTMENT OF STATE
SECRETARY OF STATE
BUS. 8SVCS, SYSTEMS DEVELOPMENT

SPENDING

PLAN

STATE OF TENNESSEE

STATEWIDE ACCOUNTING AND REPORTING SYSTEM
SPENDING/RECEIPT PLAN YTD STATUS REPORT
ACCOUNTING DATE 06/30/10

EXPENDITURES
PERIOD TO DATE

43,850.00
0.00
43,850.00

43,850.00

43,850.00

COMMITMENTS
OBLIGATIONS

656,550.00
84,061.50

740,611.50

740,611.50

740,611.50

TOTAL YTD
COMMITMENTS

700, 400.00
84,061.50
784,461.50

784,461.50

784,461.50

ADMIN AGENCY 305.01
DEPARTMENT OF STATE
SECRETARY OF STATE
PAGE 339

UNENCUMBERED PRIOR YEAR EXP
BALANCE PERIOD TO DATE
700,400.00- 0.00

84,061.50~ 0.00
184,461 .50~ 0.00
784,461.50-

0.00
784,461.50-
0.00



PecpleScft GL

Report ID: GLS7012 TRIAL BALANCE Page No. 1
Bus. Unit: 30501--Secretary of State Run Date 06/06/2011
Ledger: ACTUALS -- Actuals Run Time 13:34:16

As of Year 2010 and Period 12 (inecl adj) ( 998 )
B8ase Currency: USD

Dept Account Cur Transaction Debit Transaction Credit

Program

3050104400 Business Services 70701000 Maintenance Ofc Equip NonSt

04000 Bus. Svcs. - System Dev. UsD 1,050.00 .00
70803000 Gen Business Consulting Srvecs

004000 Bus. Svcs. - System Dev. usD 13,654.50 0.00
72203000 Data Processing Srvcs by NonSt

004000 Bus. Svecs. - System Dev. usD 241,950.00 0.00

Total for Dept 3050104400 255,.754.50 0.00

Total for Ledger uUsD 255,754.50 0.00



Report ID: GLS7012

Bus. Unit: 30501--Secretary of State
Ledger: ACTUALS -- Actuals

As of Year 2011 and Pericd 11

Base Currency: USD

Dept

Program

3050104000 Bus. Svcs. - System Dev.
004000 Bus. Sves. - System Dev.

004000 Bus. Sves. - System Dev.

Total for Dept 3050104000

3050104400 Business Services
004000 Bus. Sves. - System Dev.

Total for Ledger

PeopleSoft GL
TRIAL BALANCE

Account
70803000 Gen Business Consulting Srvcs
72203000 Data Processing Srvecs by NonSt

72203000 Data Processing Srves by NonSt

UsD

Page Nco. 1

Run Date 06/06/2011
Run Time 13:36:12

Transaction Debit

8,8%2.00 g.o0
120,000.00 0.00
128,852.00 0.00

0.00 0.00
128,892.00 o0.00

Transaction Credit



Report ID: GLS7012

Bus. Unit: 30501--Secretary of State
Ledger: ACTUALS -- Actuals

As of Year 2011 and Period 11

Base Currency: USD

Dept:

EBrogram

3050104407 Workers Comp Exemption Reg
004407 Workers Comp Exemption Reg

004407 Workers Comp Exemption Reg

Total for Dept 3050104407

Total for Ledger

Account

658080000

72203000

PeopleSoft GL
TRIAL BALANCE

Current Services

Data Processing Srves by NonSt

UsD

usp

usD

Transaction Debit

Page Neo. 1
Run Date 06/06/2011
Run Time 14:04:4%

Transaction Credit

0.00 94,260.00
215,000.00 0.00
215,000.00 54,260.00
215,000.00 94,260.00



1.1-13 REQUIEST-RULE

Rule Exception Request

Route completed request, as one file in PRF format, via e-mail attachment sent to: Agsprs.Agsprs@state.tn.us

APPROVED

COMNMISSIONER OF FINANCE 8 ADMINISTRATION

Request Tracking #

Contract #

FA-09-26082-60

Service Caption

To provide implementation services for consulitation, fraining,
configuration, electronic interfaces and support.

Contractor Teculty, Inc.

Contract Period (with ALL options fo extend exercised) 106 months
Contract Maximum Liabllity (with ALL options fo extend exerclsed) $ 5,066,500
Rule D 0620~3-3.-03(2){(a) OR 0620-3-3~.05

(for which the
gxceplion is
reguested)

Ll
X
]
[]

]

requiting comptiance with relevant model guidelines (only if required by oversight authorities)

0620--3-3-.05(5)
requiring the prescribed Nondiscrimination contract provision

0620~3-3-.07(5)
probibiting a contract term greater than five (5) years

06286~3~-3-.07(8)
prohibiting a contract with a former state smployee In within six (6} months of terminatfon

0620-3-3—-.07(22)
requiring contractor travel reimbursement in accordance with state fravel regulations

OTHER {cife the ralevant rule below)

Explanation of Rule | s ryfe exception request is to extend the contract for greater than

| Exception
Requested

five years.

10f3




1-1-11 REQUEST-RULE

Request Tracking #

Justification

The current contract is between the State of Tennessee Department of
State and Tecuity, Inc. The current contract term is for a period of 58
months from September 22, 2008 through June 306, 2013. A contract

amendment is being sought to extend the end date of the contract by an

additional 48 months from June 30, 2013 to June 30, 2017,

The purpose of the contract is for the provision of implementation
services for consultation, training, configuration, electronic interfaces,
and support of the Tennessee Business Entity and Annuat Report
system {TN-BEAR}. The TN-BEAR system is used to process all filings
that are statutorily assigned to the Secretary of State Business Services
Division. System development and implementation is being completed
in phases which, over time, will allow the division to migrate multiple
computer systems into a single computer system, TN-BEAR.

The first phase of the project migrated business filings and annual
report filing for corporations, Himited Hability companies, partnerships,
and limited liability partnerships from a mainframe Corporate
Management System to TN-BEAR. The first phase went live September
21, 2009,

The second phase of the project was the development and
implementation of the Workers’' Compensation Exemption Registry
which was completed pursuant to Public Chapter 1149 of the Public
Acts of 2010. A part of the act created the Workers’ Compensation
Exemption Registry and required the Secretary of State to administer
the registry. The Workers’ Compensation Exemption Registry filing
module went live on January 4, 2011.

Extending the contract term end date wiil allow the Secretary of State
Business Services division to complete the remaining phases of the
project which are cutlined below:

¢ Design and implement changes to business entity filing
requirements for entities that register as a Captive Insurance
company based on detailed parameters outlined in 881540 —
HB2007. These changes must be completed by September 1, 2011,

» Design and implement changes to the eligibility parameters for the
Workers’ Compensation Exemption Registry based on detailed
parameters outlined in SB1550 - HB2030. These changes must be
completed by October 1, 2011.

« Migrate Uniform Commercial Code filings to TN-BEAR. The UCC
module is the component of the system which allows lenders to
secure collateral on a loan by filing a document to perfect their
purchase money security interest in certain types of goods,
services, or property. This migration will allow in-house and on-
line functionality for UCC filings.

» Migrate in-house and on-line fifings for Notary Certificates, State
Trademark Registrations, Summons Issuance, Motor Vehicle
Temporary Lies, Certified Copies, and Certificates of Existence to

TN-BEAR.

« Provide ongoing maintenance and support of the TN-BEAR
system.

20f3




1-1-11 REQUEST-RULE

Request Tracking #

Agency Head Signature and Date (contracting agency head or authorized signatory)

it

oz

3of3




CONTRACT AMENDMENT

Agency Tracking #
305.04-001-09

| Edison 1D

Contract #

FA-08-26082-00

Amendment #
1

Contractor Lagai Enlity Name
Tecuity, Inc.

Edison Vendor B

Amendment Pumose & Effect(s)

The purpose of amendment # 1 is to modify the scope of services, to increase the
maximum liability, and to extend the contract term,

FEIN or S8N (oplional}

20-3670302

Amsndment Ghanges Contraet End Date: X YES D NO End Data: 06/30/2047

Maxtmuy Liabllity {TOTAL Contract Amount) INCREASE or DECREASE per this Amendment: $3,825,300

FY State Federal Interdeparimentat  Othar TOTAL Contrast Amount
2012 $1,106,000 $262,200 $1,368,200
2013 $550,000 $680,000
2014 31,182,100 $1,182,100
2015 $275,000 $275,000
2016 $275,000 $275,000
2017 $275,000 $275,000

TOTAL: $3,663,100 $262,200 $3,925,300
Amaerican Recovary and Reinvestmant Act (ARRA) Funding: D YES X NO

Budget Offlcar Confirmation: There is a halance in the
appropriation from which ubligations hereunder are raguired to be
paid that is rot already encumberad to pay other obligations.

Speed Code (optional)
8500000058

Account Code {optional)

OCR USE




AMENDMENT 1 OF CONTRACT FA-09-26082-00

This Amendment is made and entered by and between the Stale of Tennessee, Department of State,
hereinafter referred 1o as the *$tate” and Tecuity, Inc. hereinafter referred to as the "Contractor/Graniee,”
It is mutually understood and agreed by and between said, undersigned contracting parties that the
subject contract is hereby amended as follows:

1. The tex! of Contract Section A.2. is deleted in its entirety and replaced with the following:

A2, The following chart contains the projected distribution of the maximum hours of available
service subject to the conditions set forth herein. The actual distribution of the maximum
hours available rmay vary, based upon the conditions set forth herein and, further,
because il is not possible to control all factors that may affect how guickly work

PIOLIesses,
Service/ Milestones Estimated distribution of
hours
PROJECT INITIATION 464
PROJECT INITIATION CONTINGENCY 5
ADMINISTRATION TOOLS 778
ADMINISTRATION TOOLS CONTINGENCY 127
FILING/AMENDMENT MODULE UPDATES PRE CONVERSION 320
FILING/AMENDMENT MODULE UPDATES PRE CONVERSION 20
CONTINGENCY
FILING TYPES & STATUS CONFIGURATION 3,942
FILING TYPES & STATUS CONFIGURATION CONTINGENCY 974
PRE SYSTEM CONFIGURATION & DATA CONVERSION 346
PRE SYSTEM CONFIGURATION & DATA CONVERSION 126
CONTINGENCY o
HISTORY 352
HISTORY CONTINGENCY o4
DATA CONVERSION & USER TRAINING 1,088
DATA CONVERSION & USER TRAINING CONTINGENCY 516
DETAILED RECEIPTING SYSTEM DESIGN , 420
DETAILED RECEIPTING SYSTEM DESIGN CONTINGENCY 142
INTEGRATED RECEIPTING IN .NET 2.0+ ~ 424
INTEGRATED RECFEIPTING IN NET 2.0+ CONTINGENCY 100
REPORTING/BATCH PROCESSING/FILING FEE INTEGRATION 698
REPORTING/BATCH PROCESSINGIFILING FEE INTEGRATION 146
CONTINGENCY
AMENDMENT MODULE 1,657
AMENDMENT MODULE CONTINGENCY 330
FILING/AMENDMENT TOOLS/SEARCH MODULES 1,048
FILING/AMENDMENT TOOLS/SEARCH MODULES CONTINGENCY 341
ANNUAL REPORTS 152
ANNUAL REPORTS CONTINGENCY 28
ONLINE FUNCTIONALITY 3828
ONLINE FUNCTIONALITY CONTINGENCY 1,180
GENERAL APPLICATION CHANGES & AUTOMATIC 1,489
TOOLS/UTILITIESQOBE
GENERAL APPLICATION CHANGES & AUTOMATIC 482
TOOLS/UTILITIES/JOBS CONTINGENCY o
OTHER TASKS 2,954
OTHER TASKS CONTINGENCY 3,621
"ONSITE IMPLEMENTATION j 680




ONSITE IMPLEMENTATION CONTINGENCY 30
YEAR ONE MAINTENANCE & SUPPORT (Ends 6/2000) 1,000
YEAR TWO MAINTENANCE & SUPPORT {Ends 6/2010) 2.000
YEAR THREE MAINTENANCE & SUPPORT (Ends 6/2011) 1,820
YEAR FOUR MAINTENANCE & SUPPORT (Ends 6/2012) 2,000
YEAR FIVE MAINTENANGE & SUPPORT (Ends 6/2013) 7.333
YEAR SIX MAINTENANCE & SUPPORT {Ends 6/2014) 3667
YEAR SEVEN MAINTENANCE & SUPPORT (Ends 6/2015) 3.667
YEAR EIGHT MAINTENANCE & SUPPORT (Ends 6/2016) ' 3667
YEAR NINE MAINTENANCE & SUPPORT (Ends 6/2017) 3,666
TOTAL PROJECTED HOURS 57,805

2. The text of Contract Section B.1 is deleted in its entirety and replaced with the following:

8.1

This contract shall be effective for the period commencing on Septembar 22, 2008 and
ending on June 30, 2017. The State shall have no obligation for services rendered by the

Contractor which are not performed within this specified period.

3. The text of Contract Section C.1. is deleted in its entirety and replaced with the following;

G

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Five million sixty-six thousand five hundred dollars {$5,066,500). The
payment rates in Section C.3 shall constitute the entire compensation due the Contractor
for the Service and all of the Contrastor's obligations hereunder regardless of the
difficuity, materials or equipment required. The payment rates include, buf are nol limited
to, alt applicable taxes, fees, overheads, and all other direct and indirect costs incurred or

to be incurred by the Conlractor,

The Contractor is not entitied to be paid the maximum liability for any period under the
Confract or any extensions of the Confract for work not requested by the State. The
maximum liabilily represents avaliable funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Coniract unless the
State requests work and the Confractor performs said work. In which case, the
Contractor shall be paid in accordance with the payment rates detalled in Section .3,
The state is under no obligation o request work from the Conlracior in any spegific dollar
amounis or to reques! any work at all from the Confractor during any period of this

Contract.

4. The text of Coniract Section C.5.a. Is deleted in its entirety and replaced with the following:

a.

Tennesses Secretary of State -~ Business Services Division
Altention: Nathan Burfon

6™ Floor — William R. Snodgrass Tower

312 Rosa L. Parks Ave.

Nashville, TN 37243-1102

5. The text of Confract Section E.2. is deleted in lts entirety and replaced with the following:

E.2.

e N R

by certified, first class mail, relurn receipt requested and postage prepaid, by overnight courier
service with an asset racking system or by EMAIL with recipient confirmation. Any such
communications, regardiess of method of transmission, shall be addressed lo the respective
parly at the appropriate mailing address, facsimite number, or EMAIL address as sel forth below
or to that of such other party or address, as may be heraafter specified by written nolice.

The State:




Tennessee Secretary of State — Business Services Division
Attention: Nathan Burton

6" Floor — William R. Snodgrass Tower

312 Rosa L. Parks Ave.

Nashville, TN 37243-1102

Telephone (615) 741-2286

Email: nathan.burton@tn.gov

The Contractor:

Jon Evans, President

Tecuity, Inc.

P.O. Box 445

Smithfield, UT 84335

Email: Jon.Evans@tecuity.com

Telephone (801) 542-1888; Toll Free: 1-888-TECUITY

The revisions set forth herein shall be effective July 1, 2011. All other terms and conditions of this
Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,
TECUITY, INC.
, -
/b /%M 4/
SlGﬁATURE DATE

~ JON EVANS | PRESI pENT

PRINTED NAME AND TITLE OF SIGNATORY (above)

Department of State

Ju O)«J ¢ 2|1

Tre Hargett, Sec(etary of State DATE



Tecuity, Inc. Contract FA-08-26082-00
Proposed Amendment with effective date of 07/01/2011

Fiscal Fiscal Year TN BEAR TN BEAR WCER WCER Captive Ins. TN BEAR TN BEAR TN BEAR TN BEAR Fiscal
Year Date Development | Maintenance | Development | Development{ Companies | Development | Maintenance | Development Maintenance Year
Range Corp Filing Corp Filing 2010 P.C. 1149{ 2011 SB1550 [2011 SB1540 ueC ucc Phase 2 Phase 2 Totals
2009 { 07/01/08-06/30/09 { $ 440,800 { & -1s -i8 - S 440,800
2010 | 07/01/09 - 06/30/10 59,300 225,000 - - 284,800
2011 | 07/01/10 - 06/30/11 - 144,000 226,260 - 370,200
2012 | 07/01/11 - 06/30/12 150,600 36,000 5,600 1,096,500 125,300 1,413,500
2013 | 07/01/12 - §6/30/13 150,000 400,000 550,000
2014 | 07/01/13 - D6/30/14 200,000 907,100 75,000 1,182,100
2015 | 07/01/14 - 06/30/15 200,000 75,000 275,000
2016 | 07/01/15 - D6/30/16 200,000 75,000 275,000
2017 [ 07/01/16 - D6/30/17 200,000 75,000 275,000
Column Totals § 500,700 S 669,000 S 226,200 S 36,000 S 5600 S 1,096,600 & 1,200,000 S 1,032,400 S 300,000 $ 5,066,500
CURRENT CONTRACT DETAILS PROPOSEE CONTRACT AMENDMENT DETAEILS
Contract Expenditures {09/22/08 - 06/30/11) S 1,095,900 2010 P.C. 1149 Employee Misclassification Education and Enforcement Fund S 225,200
Unexpended Contract Liability Carryforward [06/30/11) 45,300 2011 SB1550 Employee Misclassification Education and Enforcement Fund 36,000
Current Maximurm Contract Liability {09/22/08 - 06/30/13) § 1,141,200 2011 581540 General Fund 5,600
Current Contract Term: 09/22/08 - 06/30/2013 Secretary of State Data Processing Reserve Fund Allotment Code 305.01 3,657,500

Proposed Increase in Maximum Contract Liability

Contract Expenditures (09/22/08 - 06/30/11)
Unexpended Contract Liability Carryforward as of June 30, 2011
Proposed increase in Maximum Contract Liability effective July 1, 2011

Proposed Maximum Contract Liability (09/22/08 - 06/30/17)

Proposed Contract Term: Extend End Date from 06/36/2013 to 06/30/2017 ( Extend & Years)

$ 3,925,300

$ 1,095,900
45,300

3,925,300

$ 5,066,500




FA-09-26082-00 Tecuity, Inc.
Contract Amendment # 1

Service/ Milestones Estimated distribution l ]
of hours Hourly Rate {line Item Cost
PROJECT INITIATION 464 [ 1003 46,400
PROJECT INITIATION CONTINGENCY 5 100 500
[ADMINIS TRATION TO0LS 778 160 77,800
ADMINISTRATION TOOLS CONTINGENCY 121 100 12,100
FILING/AMENDMENT MCDULE UPDATES PRE CONVERSION 320 100 32,000
FILING/AMENDMENT MODULE UPDATES PRE CONVERSION CONTINGENCY 20 100 2,000
FILING TYPES & STATUS CONFIGURATION 3,942 100 394,200
FILING TYPES & STATUS CONFIGURATION CONTINGENCY 974 100 57,400
PRE SYSTEM CONFIGURATION & DATA CONVERSION 346 100 34,600
PRE SYSTEM CONFIGURATION & DATA CONVERSION CONTINGENCY 126 100 12,600
HISTORY 352 100 35,200
HISTORY CONTINGENCY 164 100 16,400
DATA CONVERSION & USER TRAINING 1,088 100 108,800
DATA CONVERSION & USER TRAINING CONTINGENCY 516 100 51,600
DETAILED RECEIPTING SYSTEM DESIGN 420 100 42,000
DETAILED RECEIPTING SYSTEM DESIGN CONTINGENCY 142 100 14,200
INTEGRATED RECEIPTING IN .NET 2.0+ 424 100 42,400
INTEGRATED RECEIPTING IN .NET 2.0+ CONTINGENCY 1006 100 10,5900
REPORTING/BATCH PROCESSING/FILING FEE INTEGRATION 608 100 69,800
|REPORTING/BATCH PROCESSING/FILING FEE INTEGRATION CONTINGENCY 148 100 14,600
AMENDMENT MODULE 1,857 100 165,700
AMENDMENT MOBULE CONTINGENCY 330 100 33,000
|FELING/AMENDMENT TOOLS/SEARCH MODULES 1,048 100 104,800
|FILING/AMENDMENT TOOLS/SEARCH MODULES CONTINGENCY 341 100 34,100
ANNUAL REPORTS 152 100 15,200
[ANNUAL REPORTS CONTINGENCY 28 100 2,800
GNLINE FUNCTIONALITY 3,828 100 382,800
ONLINE FUNCTIONALITY CONTINGENCY 1,180 100 118,000
GENERAL APPLICATION CHANGES & AUTOMATIC TOOLS/UTILITIES/JOBS 1,489 100 148,500
GENERAL APPLICATION CHANGES & AUTOMATIC TOOLS/AUTHLITIES/JOBS CONTINGENCY 482 100 48,200
OTHER TASKS 2,654 100 295,400
OTHER TASKS CONTINGENCY 3,621 100 362,100
ONSITE IMPLEMENTATICN 680 100 68,000
ONSITE IMPLEMENTATION CONTINGENCY 30 100 3,000
YEAR ONE MAINTENANCE & SUPPORT (Ends 6/2009) 1,000 75 75,000
YEAR TWO MAINTENANCE & SUPPORT (Ends 6/2010) 2,000 75 150,000
YEAR THREE MAINTENANCE & SUPPORT (Ends 6/2011) 1,820 75 144,000
YEAR FOUR MAINTENANCE & SUPPORT (Ends 6/2012) 2,000 75 150,000
YEAR FIVE MAINTENANCE & SUPPQRT (Ends 6/2013) 7.333 75 549,975
YEAR SIX MAINTENANCE & SUPPORT (Ends 6/2014} 3,667 75 275,025
YEAR SEVEN MAINTENANCE & SUPPORT (Ends 6/2015) 3,667 75 275,025
YEAR EIGHT MAINTENANGE & SUPPORT (Ends 6/2016) 3,667 75 275,025
YEAR NINE MAINTENANCE & SUPPORT (Ends 6/2017) 3,666 75 274,950
[TGTAL FRGJECTED HOURS £7,865 I {$ 5,066,500]




Tecuity, Inc. Payments

w%wﬁwwmw.www tnitial Contract Amount $ 1,141,200
FY08-09 TN BEAR Pevelopment TN BEAR Maintenance WCER Development WCER Maintenance invoice Amount Amt Spent to Date Remaining Contract Amount
October  $ 28,800 S - % - % - 5 23,800 % 28,800 $ 1,112,400
November 25,500 - - - 29,900 58,700 1,082,500
Decembear 58,800 - - - 58,800 117,500 1,023,700
lanuary 54,300 - - - 54,300 171,800 ©69,400
February 46,900 - - - 46,500 218,700 922,500
March 57,900 - - - 57,800 276,600 864,600
April 55,500 - - - 55,500 332,100 809,100
May 53,100 - - - 53,100 385,200 756,000
june 55,600 - - = 55,600 440,800 700,400
FYps-08 $ 440,800 $ - 8§ - % - 8 440,800
FY09-10 TN BEAR Bevelopment TN BEAR Maintenance WCER Development WCER Maintenance invoice Amount Amt Spent to Date Remaining Contract Amount
Juiy 15,80C 28,050 - - 43,850 484,650 656,550
August 41,475 - - 41,475 526,125 615,075
September 9,600 41,550 - - 51,150 577,275 563,925
October - 32,250 - - 32,250 608,525 531,675
Navember - 12,800 - - 12,900 622,425 518,775
December - 13,058 - - 13,050 635,475 505,725
January - 12,000 - - 12,000 647,475 493,725
February - 11,850 - - 11,350 658,325 481,875
March - 12,750 - - 12,750 672,075 469,125
April - 7,425 - - 7,425 679,500 461,700
May - 6,800 - - 6,000 685,500 455,700
June 34,500 5,700 - - 49,200 725,700 415,500
FY03-10 & 56,900 % 225,600 & - 8 -5 284,500
FY10-11 TN BEAR Development TN BEAR Maintenance WCER Development WCER Maintenance Invoice Amount Amt Spent to Bate Remaining Contract Amount
July - 12,000 18,00C - 30,000 755,700 385,500
August - 12,000 32,60C - 44,600 800,300 340,500
September - 12,000 31,700 - 43,700 844,000 297,200
October - 12,000 31,800 - 43,800 887,200 253,400
November - 12,000 32,400 - 44,400 532,200 209,000
December - 12,600 34,100 - 46,100 878,300 £62,900
January - 12,000 8,200 - 21,200 999,500 141,700
February - 12,000 8,000 - 20,000 1,019,500 131,700
March - 12,000 8,000 - 20,000 1,038,500 101,700
Agril - 12,000 9,200 - 21,200 1,064,700 80,500
May - 12,000 11,200 - 23,200 1,083,5C0 57,300
lure - 12,800 - = 12,000 1,085,900 45,300

EY10-31¥TB $ - % 144,000 § 226200 § -8 370,200
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GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 84 Floor
NASHVILLE, TENNESSEL 37243-00567
G15-741-2564

Rep. Charles Curtiss, Chairman Sen. Douglas Henry, Vice-Chairman
Representatives Senators
Curt Cobb Donna Rowland Bill Ketron Reginald Tate
Curtis Jehnson David Shepard Doug Jackson Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Tddie Yokley Randy MeNally, ex officio
Craig Titzhugh, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration (‘/
FROM: Charles Curtiss, Chairman, Fiscal Review Committee (L kt/
Bill Ketron, Chairman, Contract Services Subcommitiee b
DATE: August 14, 2008
SUBJECT: Contract Comments

(Contract Services Subcommittee Meeting 8/12)

RFS# 3056.01-001

Department: State

Contractor: Tecuity, Inc.

Summary: The five-year proposed contract is for the provision of
implementation services for consultation, training, configuration,
electronic interfaces, and support of the Wyoming Business Entity
and Annual Report (BEAR). The existing Corporate Management
System (CMS) provides information on corporate filings, charters,
annual reports, notary commissions, and trademarks. The CMS
system will be replaced by the BEAR system.

Maximum liability: $1,141,200

After review, the Fiscal Review Committee voted to recommend approval of

the contract.

ce: The Honorable Riley Darnell, Secretary of State
Mr. Robert Barlow, Director, Office of Contracts Review
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State of Tennessee JUL 3 1 2008
Department of State
Divisioﬂ of Information Systems F,SCAL R EV’ E W
312 Rosa Parks Avenue
7" Floor, William R. Snodgrass Tower
Nashville, Tennessee 37243
(615) 253-4013

MEMORANDUM

TO: James White
Executive Director, Fiscal Review Committee

FROM: Joni Kies S¥
Information Systems Director, Department of State

DATE: July 30, 2008

SUBJECT:  Request for Approval of Non-Competitive Contract

We request approval of a Non-Competitive Contract with Tecuity, Inc. This contract will
provide implementation services for consultation, training, configuration, electronic interfaces,
and support of the Wyoming Business Entity and Annual Report (BEAR) software in the
Department of State.

Thank you for your assistance in this matter.

JK:geh

The Department of State is an equal opportunity, equal access, affirmative action employer.
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REQUEST: NON-COMPETITIVE CONTRACT

APPROVED

Commissioner of Finance & Administration
Date:

Each of the request items below indicates specific information that must be individually detailed or addressed as required.
A request can not be considered if information provided is incompiete, non-responsive, or does not clearly address each of the

requirements individually as required.

1) RFS# 30501-001-09
2) State Agency Name : Department of State
3) Service Caption : Implementation Services of Wyoming BEAR (Business Entity and Annual Report) Software

4) Proposed Contractor : | Tecuity, Inc.

5} Contract Start Date : (attached explanation required if date is < 60 days after F&A receipt) | September 22, 2008

6) Contract End Date IF all Options to Extend the Contract are Exercised : June 30, 2011

7) Total Maximum Cost [F ail Options to Extend the Contract are Exercised : 31,141,200

8) Approval Criteria : 4 . . o .
(select one) M use of Non-Competitive Negotiation is in the best interest of the state

D only one uniquely qualified service provider able to provide the service

9} Description of Service to be Acquired :

Implementation services for consultation, data conversion, training, configuration, electronic interfaces, and support of the
Wyoming BEAR software in the Department of State.

10) Explanation of the Need for or Requirement Placed on the Procuring Agency to Acquire the Service :

a. The existing Corporate Management System (CMS) was implemented in 1888 by QIR. The technology used by CMS is out of
date and the Department of State is severely limited in the ability to modify the system to fit new legislative reguirements, Entity
information for Generai Partnerships and Limited Liability Partnerships are stored in a separate MS Access DB due to CMS system
limitations.

b.  The State Audit Division of the Comptroller's Office has identified weaknesses in the cash receipting function of the Department of
State's current accounting system which is part of the Corporate Management System (CMS)}. Over a thirteen-year period, this
weakness has resulted in an Audit Finding for the Department in its last seven audits.

c. Wyoming's Secretary of State has agreed to share the BEAR software with Tennessee for no charge given the understanding that

any enhancements made by Tennessee (or Tennessee's contracted resources) will be made available to Wyoming at no charge.
in order to maintain the integrity of the code, Wyoming has requested Tennessee to use Tecuity, Inc. for any software changes.




11) Explanation of Whether the Procuring Agency Bought the Service in the Past, & if so, What Procurement Method It Used :

This service has not previously been purchased by the Department of Stafe utilizing a sole source contract.

12) Name & Address of the Proposed Contractor's Principal Owner(s) :
(net required if proposed contractor is a state education institution)

Jon Evans, President

Tecuity, Inc.

P.O, Box 445

Smithfield, UT 84335

Phone: 801-542-1888; Toll Free: 888-TECUITY
Fax: 435-563-0547

13) Evidence of the Proposed Contractor’s Experience and Length of Experience Providing the Service :

Tecuity to provide some assisiance with this section.

14) Documentation of Office for Information Resources Endorsement :
{required only if the subject service involves information technology)

select one: EI Documentation Not Applicable to this Request Ej Documentation Attached to this Request

15) Documentation of Department of Personnel Endorsement :
(required only if the subject service involves training for state employees)

select one: ’A"‘ Documentation Not Applicable to this Request D Documentation Attached to this Request

16} Documentation of State Architect Endorsement :
{required only if the subject service involves construction or real property related services)

select one: x Documentation Not Applicable to this Request D Documentation Attached to this Request

17} Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

In February 2008 the Department of State brought in a consultant to research options for the reptacement of CMS. A review of all 50
States filing websites and communications with all 50 filing offices resulted in identification of the Wyoming BEAR system as a possible
replacement for CMS. The BEAR system runs in .Net on SQL Server 2005; technology approved by Tennessee State Standards

The initial focus was the SOSKB software that originated in North Carclina and was subsequentiy licensed by several States and
maintained by a company now named ‘FileOne’. Research determined that the SOSKB system is running on out of date technology,
and FileOne s in the process of re-writing the entire application in .Net. The new product is scheduled to be released in 2008. FileOne
will be seliing their new product to the States along with on-going maintenance agreements. FileOne came to Tennessee and
demonstrated their planned software in early April 2008. Given the desire to move Tennessee off the CMS system in 2008; the

FileOne option was discarded.

There are several States with ‘home grown' systems which were also reviewed, Unfortunately with these, Tennessee would not be
able to hire the programmers who know the code to configure and implement the software for Tennessee. Hiring programmers to
Jearn’ the code written by another State was considered high risk and this option was discarded.

Massachusetts has a system which was written by EDS and is supported by EDS. Massachusetts will license their software to another
State for $100K. There would be no guaraniee we could get the EDS resources for Tennessee wheo have first hand knowledge of the
Massachusetts software. This is stili considered a viable alternative if we were unable to work with the Wyoming software for some
reason. Massachusetts filing statutes are not as similar to Tennessee as Wyoming (for example, Massachusetts uses deceptively

similar name criteria rather than distinguishable).

There are a few other vendors with software in 1-2 States. None of these offered us the option of getting the software free from the
State and then contracting for implementation services as required.

18} Justification of Why the State Should Use Non-Competitive Negotiation Rather Than a Competitive Process:
{Being the “only known” or “best” service provider to perform the service as desired will not be deemed adequate justification.)

a. Tecuity, Inc. wrote the BEAR software for Wyoming. The resources on staff who wrote the BEAR software are availabie for the

2



Tennessee implementation.

d. Tecuity, Inc’s hourly rate is $10C per hour which is less expensive than the cost of hiring a consultant to customize Oracle
Financials which would cost $230 per hour, at a negotiated rate.

e. The incentive for Wyoming to allow Tennessee to use their software at no charge is to gain the benefit of improvements made to
the software by Tennesssee. In order to share these enhancements with Wyoming, it is important to maintain a common code base
with updates by one firm. Tecuity provides all technical support to Wyoming for the BEAR sofiware. Wyoming does not have any
Net programmers on their staff updating the sofiware.

REQUESTING AGENCY HEAD SIGNATURE & DATE :
{must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature

by an authorized signatory will be accepted only in documented exigent circumstances)

L]

N 7430; Og

AN ate

Agency H ighature
Nl
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FAX/EMAIL TRANSMITTAL

to Request OIR Procureament Endorsement

Jane Chittenden, Director X # T41-6164
OIR Procurement & Contract Management FA

FROM : Joni Kies, Director of Inf Systems FAX # 532-8547
DATE :  July 22, 2008

RFS # 30501-001-09

RE : Procurement Endorsement — RFS 30501-001-09
INEORMATIGN SYSTENS PIAN PROJECTIIEOTF

NUMBER OF FAX PAGES (including cover) : K/l

The nature and scope of service detailed in the attached service procurement
document(s) appears to require Office for Information Resources (OIR) review and
support, because the procurement involves information technology or information
systems services.

This communication seeks to ensure that QIR is aware of the procurement and has an
opportunity to review the matter. Please determing whether OIR is supportive of the
procurement. If you have any guestions or concerns about this matter, please call Joni
Kies af 532-8467.

Piease indicate below your response to this proposed procurement, and return this
- communication at your earliest convenience (note the return FAX number above).

Thank you for your help.

Attachment(s):

RFS 30501-001-09 (fa.doc) Contract
Reduest for non-competitive contract (request-non.doc)

OIR Endorsement :

e Bugblgo 1I30] of

OIR Chief Information Officer Date




CONTRACT SUMMARY SHEET 12:11-07

'RFS # : | ‘Contract #
305.01-001-09 FA-09- 260382-00
State Agency ‘State ‘Agency Division
DEPARTMENT OF STATE DIVISION OF BUSINESS SERVICES
‘Contractor'Name ‘Contractor’ID # (FEIN or SSN)
Tecuity, Inc. D C- or m V- | 20-3670302

‘Sarvice Description

To provide implementation services for consultation, training, configuration, electronic interfaces and support.

‘Contract Begin Date ‘ Contract' End Date ‘SUBRECIPIENT :or VENDOR? CFDA #
September 22, 2008 June 30, 2013 Vendor
‘Mark Each TRUE Statement
E] Contractor is on STARS D Contractor’s Form W-9 is on file in Accounts
Allotment Code Cost Center Object'Code Fund ‘Funding Grant Code | Funding Subgrant Code
305.01 04000 082 11
FY State | Federal ‘| Interdepartmental Other TOTAL Contract Amount
2009 541,200.00 B 541,200.00
2010 150,000.00 ] ) ' 150,000.00
201 150,000.00 160,000.00
2012 160,000.00 $ep 2 3 2008 150,000.00
2013 150,000.00 . e 150,000.00
TOTAL: 1,141,200.00 1,141,200.00

— COMPLETE'FOR AMENDMENTS ONLY — | ‘State Agency Fiscal Contact & Telephone #
:FCJ : ‘d,ﬂz:m‘:‘,m’;;s | TS Rmendment |f oERLENE HOLT — 741-2663
- L i ‘StateAgency Budget Officer Approval

U Wit £ AenZ_

Funding' Cartlﬂcatlon (certification, required by T,C.A., § 9-4:6113, that there is
‘a.balance In'the appropriation from which the obligated.expenditure is required to be
‘pald’thatis' not otherwise encumbered to pay obligations previously incurred)

TOTAL:

‘End 'Date;

‘Contractor Ownership (complete forALL base contracts— N/A'to:amendments or delegated authorities)
D Afrlcan American D Person w/ Disability D Hispanic l:] Small Business D Government

D Aslan D Female L__I Native American X NOT Minority/Disadvantaged
Contractor SelectioniMethod (complete for ALL base contracts— N/A to amendments or delegated authorities)

|:] RFP D Competitive Negotiation * D Alternative Competitive Method *

xNon-Compatltlve Negotiation * D Negotiation w/ Government (ID, GG, GU)

* Procurement Process Summary (complete for selection by Non-Competitive Negotiation, Competitive Negotiation, OR Alternative Method)

In February 2008 the Department of State brought in a consultant to research options for the replacement of CMS. A review of all 50 states filing
websites and communications with all 50 filing offices resulted in identification of the Wyoming BEAR system as a possible replacement for CMS. The
BEAR system runs In .Net on SQL Server 2005; technology approved by Tennessee State Standards. There are several states with ‘home grown' systems
which were also reviewed. Unfortunately with these, Tennessee would not be able 1o hire the programmers who know the code to configure and
implement the software for Tennessee. Hiring programmers to 'learn’ the code written by another state was considered high risk and this option was
discarded.




This Contract, by and belween the State of Tennessee, Department of State, hereinafter referred o as

CONTRACT

BETWEEN THE STATE OF TENNESSEE,

DEPARTMENT OF STATE
AND
TECUITY, INC.

the “State” and Tecuity, Inc., hereinafter referred to as the "Contractor,” is for the provision of

implementation services for consultation, training, configuration, electronic interfaces, and support of the

Wyoming BEAR (Business Entity and Annual Report) software in the Department of State, as further
defined in the "SCOPE OF SERVICES "

The Contractor is a for-profit corporation.
Contractor Federal Employer ldentification or Social Security Number: 20-3670302
Contractor Place of Incorporation or Organization: Utah

A2

SCOPE OF SERVICES:

The Contractor shall provide all service and deliverables as required, described, and detailed by
this Scope of Services and shall meet ail service and delivery timelines specified in the Scope of

Services section or elsewhere in this Condract.

The following chart contains the projected distribution of the maximum hours of available service
subject to the conditions set forth herein. The actual distribution of the maximum hours avaiiable
may vaty, based upon the conditions set forth herein and, further, because it is not possible to

control all factors that may affect how quickly work progresses.

Service/Milestones

Estimated distribution of

hours
PROJECT INITIATION 104
PROJECT INITIATION CONTINGENCY 5
ADMINISTRATION TOOLS 224
ADMINISTRATION TOOLS CONTINGENCY 52
FILING/AMENDMENT MODULE UPDATES PRE 160
CONVERSION
FILING/AMENDMENT MODULE UPDATES PRE 6
CONVERSION CONTINGENCY
FILING TYPES & STATUS CONFIGURATION 224
FILING TYPES & STATUS CONFIGURATION CONTINGENCY 49
PRE SYSTEM CONFIGURATION & DATA CONVERSBION 186
PRE SYSTEM CONFIGURATION & DATA CONVERSION 70
CONTINGENCY
HISTORY 164
HISTORY CONTINGENCY 42
DATA CONVERSION & USER TRAINING 288
CATA CONVERSION & USER TRAINING CONTINGENCY 40
DETAILED RECEIPTING SYSTEM DESIGN 180
DETAILED RECEIPTING SYSTEM DESIGN CONTINGENCY 58
INTEGRATED RECEIPTING IN NET 2.0+ 300
INTEGRATED RECEIPTING IN NET 2.0+ CONTINGENCY a0
REPORTING/BATCH PROCESSING/FILING FEE 226
INTEGRATION

69

REPORTING/BATCH PROCESSING/FILING FEE




INTEGRATION CONTINGENCY
AMENDMENT MODULE 263
AMENDMENT MODULE CONTINGENCY 43
FILING/AMENDMENT TOOLS/SEARCH MODULES 232 .
FILING/AMENDMENT TOOLS/SEARCH MODULES 55
CONTINGENCY
ANNUAL REPORTS 152
ANNUAL REPORTS CONTINGENCY 28
ONLINE FUNCTIONALITY 264
ONLINE FUNCTIONALITY CONTINGENCY 82
GENERAL APPLICATION CHANGES & AUTOMATIC 268
TOOLS/UTILITIES/JOBS
GENERAL APPLICATION CHANGES & AUTOMATIC 52
TOOLS/UTILITIES/JOBS
OTHER TASKS 312
OTHER TASKS CONTINGENCY 42
ONSITE IMPLEMENTATION 320
ONSITE IMPLEMENTATION CONTINGENCY 12
 YEAR ONE MAINTENANCE & SUPPORT (Fnds 6/2009) 1,000
YEAR TWO MAINTENANCE & SUPPORT (Ends 6/2010) 2,000
YEAR THREE MAINTENANCE & SUPPORT (Ends 6/2011) 2,000
YEAR FOUR MAINTENANCE & SUPPORT (Ends 6/2012) 2,000
YEAR FIVE MAINTENANCE & SUPPORT (Ends 6/2013) 2,000
Total projected hours 13,662

A3

A4

Ab.

AB.

AT

Prior to training, State will prepare corporate import files, and Contractor will review those files.
Contractor will install and train on one workstation. State will install the remaining workstations.
Any hardware or network issues that are encountered will be resolved by the State.

The State shall have all necessary hardware and software installed and operaiional prior to
Contractor performing services.

The State shall provide the training facilities and necessary equipment to train staff and have staff
available for training.

CONTRACT TERM:

This Contract shall be effective for the period commencing on September 22, 2008 and ending on
June 30, 2013. The State shall have no obligation for services rendered by the Contractor which
are not performed within the specified period.

PAYMENT TERMS AND CONDITIONS:

Maximum. Liability. 1n no event shall the maximum liahility of the State under this Contract exceed
One million one hundred forty-one thousand two hundred dollars ($1,141,200). The payment
rates in Section C.3 shail constitute the entire compensalion due the Contractor for the Service
and all of the Contractor's obligations hereunder regardless of the difficulty, materials or
equipment required. The payment rates include, but are not limited to, all applicable taxes, fees,

overheads, and ait other direct and Indirect costs incurred or {o be incurred by the Contractor.

The Coniractor 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 avallable funds for payment to the Contractor and does not guarantee payment of any



c2

C.3.

such funds to the Contractor under this Contract unless the State requests work and the
Contractor parforms said work. In which case, the Contractor shall be paid in accordance with
the payment rates detailed in Seclion C.3. The State is under no obligation to request work from
the Contractor in any specific dollar amounts ot to request any work at aIF from the Contractor
during any period of this Contract.

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

unltess amended,

Payment Methodoiogy. The Contractor shall be compensatad hased on the payment rates
harein for units of service authorized by the State in a tofal amount not to exceed the Contract
Maximum Liability established in Section C.1.

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

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

Service Description Amount
P (per compensable increment)

implementation services for consultation, training, configuration
and efectronic interfaces for the YWyoming BEAR (Business
Entity and Annual Report) software in the Department of State.

$100 per hour

Maintenance & Support for the Wyoming BEAR (Business Entity : $75 per hour

and Annual Report) software in the Depariment of State.

C.4.

C.5

c. The Contractor shal! not be compensated for travel time to the primary location of
service provision,

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

invoice Requirements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated in Section C.3, above, and as required below prior to any

payment.

a. The Contractor shall submit invoices no more often than monthly, with all necessary
sUpporting decumentation, io:

Bob Grunow

BUSINESS SERVICES DIVISION
312 Rosa L. Parks Avenue

Bth Floar, W. R. $nodgrass Tower
Nashviile, TN 37243-1102

b. The Contractor agrees that each invoice submitted shall clearly and accurately {all
calculations must be extended and totaied correctly} detail the following required

information.

) Invoice/Reference Number (assigned by the Contractor);
) invoice Date;

} invoice Period (period to which all invoiced charges are applicable),
)

(
E
( Contract Number (assigned by the State to this Contract);

1
2
3
4




C8.

C.7.

C.8.

C.9.

(&) Account Name: Department of State, Business Setvices Division,

(6} Account/Customer Number (uniquely assigned by the Contractor t¢ the above-
referenced Account Name);

(") Contractor Name,

{8) Contractor Federal Employer ldentification Number or Social Security Number
(as referenced in this Contract};

(9 Contractor Contact (name, phone, and/or fax for the individual to contact with
hilling questions);

(10)  Confracter Remittance Address,

(11 Complete ltemization of Charges, which shall detail the following:

i Service or Milestone Description {inciuding name ftitle as applicable) of
each service invoiced,

ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced,

fii. Applicable Payment Rate (as stipulated in Section C.3.) of each service

invoiced:;
v, Amount Due by Service; and
v, Total Amount Due for the invaice period.
c. The Contractor understands and agrees that an invoice to the State under this Contract
shall:
(h include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;
{2) ot include any future work but will only be submitted for compieted service; and
{3} not include sales tax or shipping charges.
d. The Confractor agrees that fimeframe for payment {and any discounts) begins when the

State is in receipt of each invoice meeting the minimum requirements above.

e, The Contractor shall complete and sign & "Substitute W-9 Form” provided to the
Contractor by the State. The taxpayer identification number contained in the Substitute
W-9 submitted o the State shall agree to the Federal Empioyer Identification Number or
Social Security Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the State for services until the State has received this completed form,

Payment of [nvoice. 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.

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

Deductions. The Siate reserves the right fo 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 payabie {6 the State of Tennessee

by the Contractor.

Automalic Depasits. 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
paymenis 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
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invoice the State for services until the Contractor has completed this form and submitted it to the
State.

STANDARD TERMS AND CONDITIONS:

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

Modification and Amendmeni. This Contract may be modified only by a written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officials in
accordance with applicable Tennessee State laws and regulations.

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

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

Contract by the Contractor.

Subconiracting. 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 shali contain, at a minimum,
sections of this Contract below pertaining to "Conflicts of Interest,” "Nondiscrimination,” and
“Records” (as identified by the section headings). Notwithstanding any use of approved
subcontractors, the Contractor shall be the prime contractor and shall be responsible for all work

performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shail be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
constitant to the Contractor in connection with any work contemplated or performed refative 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, cotor, refigion, 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 nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

Prohibition of Wegal Immigrants. The requirements of Public Acts of 2006, Chapter Number
878, of the state of Tennessee, addressing the use of illegal immigrants in the performance of
any Contract to supply goods or services to the state of Tennessee, shall be a material provision
of this Contract, a breach of which shall be grounds for monetary and other penalties, up to and
including termination of this Contract.
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a. The Contracior hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
sighed copy of the document at Attachment A, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upen request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shadl obtain and
retain a current, written attestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who wilf utilize the services of an
iliegal immigrant to perform work relative to this Contract. Aftestations oblained from
suich subcontractors shall be maintained by the Contractor and made availabie to state

officials upon request,

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

a. The Contracior understands and agrees that failure to comply with this section will be
subject fo the sanctions of Public Chapter 878 of 2008 for acts or omissions occurring
after its effective date. This law requires the Commissioner of Finance and
Administration to prohibit a contractor from contracting with, or submitting an offer,
proposal, or bid to contract with the State of Tennessee to supply goods or services for a
period of one year after a contractor is discovered o have knowingily used the services
of illegatl immigrants during the performance of this Contract.

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

Records. The Confractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for & period of three (3) full years from
the date of the final payment and shall be subject tc 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,

Menitoring. The Contractor's activities conducted and records maintained pursuant to this
Caontract shall be subject to monitoring and evaiuation by the State, the Comptrolier 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
pravision, 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,




D.13. Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
empioyees, partners, joint venturers, or associates of one another. It is expressly acknowiedged
by the parties hereto that such parties are independent contracting entities and that nothing in
this Contract shall be construed to create an employerfemployee relationship or {o 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 agenis of one party shall not be deemed
ot construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate
pubiic fiability and other appropriate forms of insurance on the Contracior's employees, and to

pay all applicable taxes incident to this Contract.
D.14,  State Liability. The State shali have no liability except as specifically provided in this Contract.

D.15. Force Majeure. The abligations of the parties to this Contract are subject to prevention by
causes beyond the parties' controf that couid not be avoided by the exercise of due care
including, but not limited to, acts of God, natural disasters, riots, wars, epidemics or any other

similar cause.

D16,  State and Federal Compiiance. The Contractor shall comply with ali applicable State and
Federal laws and regulations in the performance of this Contrast.

D.17. Governing Law. This Contract shail 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 to
and limited to those rights and remedies, if any, available under Tennessee Code Annatated,

Sections 9-8-101 through 8-8-407.

[.18. Completeness. This Contract is complete and contains the entire understanding between the
parties retating 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.

D.19.  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 foree and effect. To this end, the terms and conditions of this Contract are

declared severable,

D.20. Headings. Section headings of this Contract are for reference purposes oniy and shall not be
construed as part of this Contract.

. SPECIAL TERMS AND CONDITIONS:

E.t.  Conflicting Terms_and Conditions, Should any of these special terms and conditions confiict with
any other terms and conditions of this Contract, these special terms and conditions shall control,

E2 Communigations and Contacts. Al instructions, notices, consents, demands, or other
sommunications required or contemplated by this Contract shall be in writing and shall be made by
certified, first class mail, return receipt requested and postage prepaid, by overnight courier service with
an asset tracking system, or by EMAIL or facsimile transmission with recipient confirmation. Any such
communications, regardless of method of transmission, shalt be addressed to the respective party at the
appropriate mailing address, facsimile number, or EMAIL address as set forth below or to that of such



other party or address, as may he hereafter specified by written notice.
The State:

Bob Grunow, Director

Division of Business Services
Department of State

312 Rosa L. Parks Avenle

&th Floor, W. R. Snodgrass Tower
Nashville, TN 37243-1102
Telephone: (615)741-0584

FAX. (615)532-0870

The Contractor:

Jon Evans, President

Tecuity, inc.

P. Q. Box 445

Smithfield, UT 84335

Jon.evans@tecuity.com

Telephone (801)542-1888; Toll Free: 888-TECUITY
FAX: {435)563-0547

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

E.3.  Subjectto 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 fo terminate the Contract 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 complated 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.

E.4. Tennessee Consolidated Retirement Systern. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennesseg Code Annotated, Section 8-36-801,
et. seq., the law governing the Tennessee Consolidated Retivement System (TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35,
Part 3 accepts state employment, the member's retirement aliowance 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
"employeefemployer” and not that of an independent contractor, the Contractor may be required
to repay to TCRS the amount of retirement benefits the Contractor received from TCRS during

the period of this Contract.

E.5.  State Ownership of Work Products. The State shall have awnership, right, title, and interest,
including ownership of copyright, in all work products, inciuding computer source code, created,
designed, developed, derived, documented, installed, or delivered under this Contract subject fo
the next subsection and full and final payment for each “Work Product.” The State shall have
royalty-free and unlimited rights and license o use, disclose, reproduce, publish, distribute,
modify, maintain, or create derivative works from, for any purpose whatsoever, all said Work

Products.
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To the extent that the Contractor uses any of its pre-existing, proprietary or
independently developed tools, materials or information {("Contractor Materials"), the
Contractor shaH retain all right, title and interest in and o such Contractor Materials, and
the State shall acquire no tight, title or interest in or to such Contractor Materials
EXCEPT the Contractor grants to the State an unlimited, non-transferable ticense to use,
copy and distribute internally, solely for the State's internal purposes, any Contractor
Materials reasonably associated with any Work Product provided under the Contract.

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

Nothing in this Contract shali prohibit the Contractor's use for its own gurposes of the
general knowiedge, skills, experience, ideas, concepts, know-how, and technigues
obtained and used during the course of providing the services requested under this

Contract.

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

under this Contract.

Qwnership of Software and Work Products.

a.

Definitions.

(N ‘Contractor-Owned Software,” which shali mean commercially available software
the rights {o which are owned by Contractor, including but not {imited to
commercial “off-the-shelf" software which is not developed using State's money

or resources.

(2} "Custom-Developed Application Software,” which shall mean customized
application software developed by Coniractor solely for State.

(3) “Rights Transfer Application Software,” which shalt mean any pre-existing
application software owned by Contractor or a third party, provided to State and
to which Contractor will grant and assign, or will facilitate the granting and
assignment ¢f, all rights, including the source code, to State.

(4 “Third-Party Software,” which shali mean software not owned by the State or the
Contractor.

{5) “Work Product,” which shail mean all deliverables exclusive of hardware, such
as software, software source code, documentation, planning, etc., that are
created, designed, developad, or documented by the Contractor for the State
during the course of the project using State’s money or resources, including
Custom-Developed Application Software. |f the system solution includes Rights
Transfer Application Software, the definition of Work Product shall also include

such software.

Rights and Title to the Sofiware

(1) All right, titie and interest in and to the Contractor-Owned Software shall at all
times remain with Contractor, subject to any license granted heren.

{2} All right, title and interest in and to the Work Praduct, and to modifications
thereof made by State, including without limitation all copyrights, patents, trade
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secrets and other intelleciual property and other proprietary rights embodied by
and arising out of the Work Product, shall belong to State. To the extent such
rights do not automatically befong to State, Confractor hereby assigns, transfers,
and conveys all right, title and Interest in and to the Work Product, including
without limitation the copyrights, patents, irade secrets, and other intellectual
property rights arising out of or embodied by the Work Product. Confractor shall
execute any other documents that State or its counsel deem necessary or
desirable to document this transfer and/or allow State to register its claims and
rights to such intellectual property rights or enforce them against third parties, and
Confractor shalt cooperate fully in the foregoing endeavors.

(3) Ali right, litle and inferest in and to the Third-Party Software shall at all times
remain with the third party, subject to any license granted thereby.

C. Nothing in this Contract shall prohibit the Contractor's use for its own purposes of the
general knowledge, skills, experience, ideas, concepts, know-how, and lechniques
obtained and used during the course of providing the services requested under this

Contract.

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

under this Contract.

State Furnished Property. The Contractor shall be responsible for the correct use, maintenance,
and protection of all articles of nonexpendabie, tangible, personai 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 valug of the property at the time of

loss.

Confidentizlity of Records. Strict standards of confidentiality of records shall be maintained in
accordance with the faw. All material and information, regardiess of form, medium or method of
communication, provided to the Contractor by the State or acquired by the Coniractor on behalf of
the State 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 staps 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 fo 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 Coniractor
exercises to protect its own confidential information so fong as sueh standard of care does not
violate the appiicable provisions of the first paragraph of this section,

The Contractor's obligations under this section do not apply to infermation in the public domain;
entering the public domain but not from & breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations {o the State to protect it; acquired by the
Contractor without written restrictions againsi disclosure from a third party which, to the
Contractor's knowledge, is free to disciose the information; independenily developed by the
Contractor without the use of the Stale’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
tarmination of this Contract.

Limitation of Liahility. The parties agree that the total liability of the Contractor for breach of this
Contract shall not exceed two (2) times the value of this Contraci. The value shall he established
hy the Contract Maximurm Liability in Section C.1 and increased by subsequent amendments if
any. The foregoing provision shall not limit the Contractor's fiability for intentional torts, eriminal
acts or fraudulent conduct,

10



IN WITNESS WHEREOF:

TECUITY, INC.

ﬁr/WM f/Z7/ﬂ£

i J ;
ONTRAXCTOR SIGNATURE DATE
J vans, President

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

Department of State

ob Grunow, Director Business Services Division ATE

Riley @érneli, Secretary of State VAN DATE / [
APPROVED:

: tw ] se r?////of

M. D. GOETZ, JR., COMMISSIBNER DATE
DEPARTMENT OF FINANCE AND ADMINISTRATION

oL = /V{U“r'\ 9//92 28

JOHN G\Mf)RGAN COMPTROLLER O THE TREASURY  DATE



FA CONTRACT INFORMATION SUPPLEMENT
FOR ALL FA-TYPE CONTRACTS ~—~ COMPLETE EITHER SECTION A OR SECTION B

Contract RFS # ; 30501-001-08

Contractor: Tecuity, Inc.

SECTION A—
CONTRACTOR 1S AN INDIVIDUAL

SECTIHON B—
CONTRACTOR I8 A COMPANY
(e.g., sole proprietorship, partnership, or corporation)

Is or has the contractor heen a state employee?

D NO (no additiohal information required)

I::I YES

Does an individual, who is or has been a state
empioyee, own controlling interest in {or own) the
contractor company?

N
NQ (no additional information required)

[J YES

Was such employment within the past six months?

DNO

D YES (an approved rule exception permitting a
contract within six months of employment is
also required)

Was such employment within the past six months?

%NO

D YES (an approved rufe exception permitting a
contract within six months of empioyment is
also required)

Does the contractor receive Tennessee Consolidated
Retirement System (TCRS) retirement benefits?

[ ] no

D YES (the procuring agency general counsel MUST
sign an analysis of this procurement using the
TCRS analysis guidelines)

Does the individual who owns controlling interest in
the confractor company receive Tennessee
Consolidated Retirement System {TCRS) retirement
benefits?

NO

D YES (the procuring agency genheral counsel MUST
sfgn an analysis of this procurement using the
TCRS analysis guidelines)

CONTRACTOR SIGNATURE

L.

DATE

CONTRA&;TOR: Teéuity, inc., Jon Evans, President




ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: 30501-001-09
CONTRACTOR LEGAL ENTITY NAME: Tecuty, Inc,
FEDERAL EMPLOYER IDENTIFICATION NUMBER: 20-3670302

(or Social Security Number)

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

-~ %/w ;W% %MM

ONTRACTOR SIGNATURE

NRTIGE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. If said individuai is nol the
chief execulive or president, this document shall attach evidence showing the individual's authority to contractually bind the Contrastor.

Jon Evans, President

PRINTED NAME AND TITLE OF SIGNATORY

§/27/p

DATE OF ATTESTATION
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