CONTRACT #7
RFS # 305.04-02411
FA # Pending
Edison # Pending

State
Library & Archives

VENDOR:
ProQuest, LLC



Tre Hargett, Secretary of State
State of Tennessee

Tennessee State Library and Archives
403 7th Avenue North
Nashville, TN 37243-1409

Charles Sherrill 615-741-1996
State Librarian and Archivist Chuck. Sherrill@in.gov
To: Fiscal Review Committee

Attn: Leni Chick

From: Charles A. Sherrill
Date: April 21, 2011
Subject: Request for review - ProQuest

Attachment: | contract, and corresponding documentation

CC:

Please find attached a draft contract between the Tennessee State Library and Archives and ProQuest
LLC, along with the corresponding documentation. This contract is a 5 year commitment with a
maximum contract cost of $362,829.00. As ProQuest is the sole provider of the database for the
Nashville newspaper The Tennessean, with the successful completion of this contract the State
Library will be able to add The Tennessean to the newspaper databases available through the
Tennessee Electronic Library.

If you need any further information, please contact me.
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Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Wendy Cornelisen *C}g}x:tac{:, 532-4627
one:

*QOriginal Contract *Original RIS

Number: Number:

Edison Contract Edison RFs

Number: (if applicable) Numb_e r: Gf

applicable)

*Qriginal Contract | July 1, 2011 *Current End | June 30, 2016

Begin Date: Date:
Current Request Amendment Number:
(if applicable)
Proposed Amendment Effective Date:
(i applicable)

*Department Subm1tt1ng: Department of State
" “*Division: | Tennessee State Library and Archives
*Date Submitted: | April 20, 2011
*Submltted Within Sixty- (60) days: | yes
If not, explam:w
“*Contract Vendor Name: | ProQuest, LLC
*Current Maximum Liability: | $362.829.00

*Current Contract Allocation by Fiscal Yeaxr:
{as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:11/12

FY:12/13

FY:13/14

FY:14/15

FY15/16

$69,995.00

$69,995.00

$72,095.00

$74,258.00

$76,486.00 | ¥

*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report

FY:

FY:

FY:

FY: Y

$ $

$

$ $

1F Contract Allocation has been

greater than Contract

Expenditures, please give the
reasons and explain where surplus
funds were spent:

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

‘carry forward provision:

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

*Contract
Funding

: State.

$362,829.0
0

Federal:

Effective October 30, 2009




Supplemental Documentation Required for
Fi__scal Review Co_mmittee |

‘Source/Amount: | | B .
Interdepartmental: “ Other:
If “other” please define: B
Dates of All Previous Amendments | ‘Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)

Method of Original Award: (f applicable)

*What were the projected costs of the | $362,829.00
service for the entire term of the contract
prior to contract award?

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

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

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

Planned expenditures by fiscal year by deliverable. Add rows as necessary to 1ndlcate '
all estimated contract expenditures.

Deliverable FY:11/12 FY:12/13 FY:13/14 FY:14/15- | FY:.15/16_' :
description: R I L R : R
Database $69,995.00 | $69,995.00 | $72,095.00 | §74,258.00 | $76,486.00
services

Proposed savings to be realized per fiscal year by entering into this contract. 1f
-amendment to an existing contract, please indicate the proposed savings to. be reahzed
' by the amendment Add rows as necessary to define all potential savings. per Lo
_deliverable. L

Deliverable FY: | FY: FY: FYy: . FY: .
description: B o -

- Comparison of cost per fiscal year.of obtaining - this service through the proposed
‘contract or amendment vs. other options. List other optmns available (mcludmg other -
~ vendors), cost of other optlons, and source of information for comparlson of other. .
options (e.g. catalog, Web site). Add rows as necessary to indicate prlce dlfferentla!s

between contract dehverables
Proposed . = : . . _:- j.. R ) g :
VendorCost: | py. 4 gy, | FY; o FY: | FY:
_.(name_gf: : . : T . . o ¥ e
‘vendor) '

Other Vendor S _ - ; N E :
Cost: (name FY: - FY: FY; FY: FY:
of vendor) - ' :

Other Vendor : : o : - _ : : y
Cost: (name |- FY: | - FY: = Fy: FY: 1 Iy
of vendor) ' L ' 3

Effective October 30, 2009




March 23, 2011

Wendy Cornelisen, TEL Coordinator
Tennessce State Library & Avchives
403 7 Avenue North

Nashville, TN 37243

Dear Ms. Cornelisen:

ProQuest LLC, (ProQuest) provides global access to one of the largest online content repositories in
the world. Throughout ProQuest's evolution we've established our position as the leading provider of
microform and electronie information to school, academic, public, and government libraries around
the world. Since 1938, we've worked closely with the worldwide publishing community to preserve
and provide access to information. Our many long-term, trusted partnerships with publishers have
made ProQuest the information company of choice for over 9,000 publishers.

ProQuest aggregates source material from thivd-party publishers and creates associated abstracts and
indexes for such material to make up our databases. The databases ave derivative works as defined
under the Copyright Act of 1976, Title 17 U.S.C. and are therefore subject to copyright protection,
ProQuest is the sole holder of the copyright in the ProQuest-created abstracts and in the databases as a
whole.

With respect to third-party databases, ProQuest distributes and hosts certain third-party databases and
in some cases provides the associated full-text articles to compliment the offering through ProQuest’s
own proprietary on-line search engines. Additionally, ProQuest is the proprietary owner of the on-line
search engines that form a substantial part of our ProQuest®, on-line information services,

ProQuest is the sole provider for the following database collection:

ProQuesi® Newspaper Platform - Online Subscription

ProQuest Newsstand™ Dt Awww proguest.comden-

As of July 1, 2009, Gannelt Newspapers availabls exclusively USicalalogs/databases/detail/inowssland. shlmi

through ProQuest, inchuding: il roquest.eomien-USiahoulus/pressroom/08/200004C87 shiml
The Tennessean hiteArane proguest comfooiaannett
Location:; Nashville TN

If you have any questions regarding ProQuest’s proprietary rights in the databases or the on-line
service, please contact Jennifer Swint in our legal department at 1-800-521-0600, extension 4775.

If you need additional information, please contact me directly.
Sipdgrely;
Fahy F

. O S B AT

‘:ﬁf:‘{ zvr;f'\e’,{a{ B
-"'ﬁ'fDmiﬁa.;Mf‘Balzarini
Contraet Specialist Sr.

Phone!” (908) 219-1067

IFax: (888) 241-5612
E-Mail:  donna.balzarini@bowker.com

Y

ce: Nancy Gerrard, ProQuest




8-16-10

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Jane Chittenden, OIR Procuremant & Contract Managemeni Director
Department of Finance & Administration

E-mail . Jane.Chittenden@n.gov

FROM : Jennifer Cowan-Henderson

E-mail : Jennifer.cowan-henderson@tn.qov
DATE : Aprit 12, 2011
RE : Reguest for OIR Pre-Approval Endorsement

Applicable RFS # 30504024-11

CIR Endorsement Signature & Date:

Bnselgo $/r3 /11

Chief Information Ofﬁcgr
NOTE. Proposed contract/grant support is applicable to the subject IT service technical marlt.

Office for Information Resources (CIR) pre-approval endorsement appears to be required pursuant to
professional service coniracting regulations pertaining to procurements with information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detailed below and in the attached documents.

Please document QIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency Tennessee State Library and Archives

Wendy Cornelisen 615-532-4627

Agency Contact (name, phone, e-mail}
wendy.cornelisen@in.gov

Subject Procurement Document (mark one)

[____l REP [:] Contract

[ "] competitive Negotiation Request [] contract Amendment
D Alternative Procurement Method Request D Grant
Non-Competitive Contract Request [} Grant Amendment

[ 1 Non-Competitive Amendment Request

Information Systems Plan (ISP) Project Applicability
<] Not Applicable to this Request
[ ] Applicable— ISP Project#
Response Confirmed by IT Director/Staff (name):  Joni Kies, Director

tof2



8-16-10

Applicablie RFS #  30504024-11

Hequired Attachments (as applicable - copies without signatures acceptabie)

{:] REP, Competitive Negotiation Bequest, Alternative Procurement Method Request,
Non-Competitive Contract Request, Non-Competitive Amendment Request
] Originat Contract/Grant or Amendment

Proposed Contract/Grant or Amendment

Subject Information Technology Service Description

(Brief summary of information tachnology services involved. Clearly identify included technologies such as system
development/maintenance, security, networking, efe. As applicable, identily the contract & solicitation sections
related to the 1T services.)

internet access is involved as the impact on information technology services will he for an
online database for The Tennessean.
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8-16-10 REQUEST-HON

Non-Competitive Contract Request

NOT required for a contract with a federal, Tennessee, or Tennessee kocal government entity or a grant,
Route a completed request, as one file In POF format, via e-mail attachment sent to: Agsprs Agsprs@siate s

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # 3050402411

Contracting Agency Tennessee State Library and Archives

Proposed Contractor ProQuest LLC

Proposed Contract Period — with ALL options to extend exercised 60 months
The proposed contract start date shall follow the approval date of this request.

Maximum Contract Cost — with ALL options to extend exercised $ 362,829.00
Office for Information Resources Endorsement | D Not Applicable Attached

1 — information technology service (N/A to THDA) '

eHealth Initiative Support .
- health-related professional, pharmaceutical, taboratory, or imaging setvice @ Not Applicable I:] Attached

Human Resources Support .
— state employee training service g Not Applicable D Attached

Has the contracting agency bought the subject service before?

D NO YES, it was procured by...
E] RFP [:] Another Competitive Method D Non-Competitive Negotiation

Service Description - brief summary only ~ do NOT restate the proposed scope of service

To provide statewide access for The Tennessean for all residents of Tennessee

Explanation of Need for or Requirement Placed on the State to Acquire the Service

Access to current editions and archived coples of The Tennessean for statewide use

Name & Address of the Contractor’'s Principal Owner(s) — NOT reguired for a TN state education institution

ProQuest LL.C is headquartered in Ann Arbor: 789 East Eisenhower Parkway, Ann
Arbor, Michigan, 481 06-1346

Evidence Contractor's Experience & Length Of Experience Providing the Service

ProQuest has a Jong history of online products and access for database services for
libraries across the nation

Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

10of2




8-1G-10 REQUEST-NON

Request Tracking # 3050402411

As ProQuest is the only vendor with database access to The Tennessean, no other
alternatives could be identified.

Justification - specifically explain why non-competitive negetiation is in the best Interest of the state

ProQuest LLC is the sole provider for database access to The Tennessean. Included is the sole-
source letter from ProQuest LL.C.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as defalled on the current
Signature Certification. Signafure by an authorized signalory is acceptable only in docusnented exigent circumstances

l@ 0}% uf 29 i
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CONTRACT

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

Begin Date End Date Agency Tracking # Edison Record 1D
07/01/2011 06/30/2016 30504-02411
Contractor Legal Entity Name Edison Vendor ID
ProQuest LLC
Subrecipient or Vendor CFDA # FEIN or 88N (optionai)

D Subrecipient [E Vendor 39-2053855

Service Caption (one fine only)

For database services.

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2012 $69,995.00 $69,995.00
2013 $69,995.00 $69,995.00
2014 $72,095.00 $72,095.00
2015 $74,258.00 $74,258.00
2016 $76,486.00 $76,486.00

TOTAL: $362,829.00 $362,829.00

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

Ownership/Control

I:] African American D Asian D Hispanic D Native American D Female

D Peréon w/Disability

D Other:

D Small Business

D Government NOT Minority/Disadvantaged

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

The procurement process was completed in accordance with the approved RFP
document and associated regulations.

[ IrFP

I:I Competitive

D Alternative Competitive Method

IE Non-Competitive Negotiation

[ ] other

Negotiation

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

The predefined, competitive, impartial, procurement process was completed in
accordance with the associated, approved procedures and evaluation criteria.

The non-competitive contractor selection was completed as approved, and the
procurement process included a negotiation of best possible terms & price.

The coniractor selection was directed by law, court order, settlement agreement, or
resulted from the state making the same agreement with all interested parties or all
parties in a predetermined "class."

Budget Officer Confirmation: There is a balance in the
appropriation from which obfigations hereunder are required to be
paid that is not alveady encumbered to pay other obligations.

Speed Code

Account Code

OCRUSE - FA




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF STATE,
TENNESSEE STATE LIBRARY AND ARCHIVES
AND
PROQUEST LLC

This Contract, by and between the State of Tennessee, Depariment of State, Tennessee State Library
and Archives, hereinafter referred to as the ‘State” and ProQuest LLC, hereinafter referred to as the
“Contractor,” is for the provision of statewide online access to The Tennessean, as further defined in the
"SCOPE OF SERVICES." .

The Contractor is a Limited Liability Company.

Contractor Federal Employer Identification, Social Security, or Edison Registration 1D # 39-2053855
Contractor Place of Incorporation or Organization: 789 East Eisenhower Parkway, Ann Arbor Michigan,
48106-13486,

A. SCOPE OF SERVICES:

A1, The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Contract.

A2 The Tennessee Electronic Library seeks on-line access to The Tennessean. Access should
include the current edition and archival back files.

A3 Access 1o the databases must be available 24 hours a day, 7 days a week with notice given to
the State if scheduled downtime is to occur. Scheduled downtime must be minimal.

A4 Participating institutions use a variety of protocols to access electronic materials, but the World
Wide Web (HTTP protocol) is the currently preferred method of access. The speed and method
of Internet connections varies from site to site among the participants.

A5 Access will be provided to alf residents of Tennessee, including students, faculty, and staff of K-
12 public and private schools, students, faculty, staff and patrons of public and private academic
institutions; patrons and staff of public libraries; and clientele and staff of not-for profit speciai
libraries. This will translate into a variety of access options from remote access for academic and
school students through a campus network to dial-up access through commercial ISPs for home
access.

AB. The State confracts with a third-party vendor for geo-location authentication services. The
Contractor will be required to participate in this authentication mechanism.

AT The Contractor will be provided a list of TEL libraries and Contractor will provide any technical
expertise necessary to establish any additional authentication mechanisms. The Contractor shall
be compensated upon satisfactory completion of the authentication process. To see a list of the
current TEL access points, please see www.tennessee gov/tslaftel. After the initial authentication
process, the Contractor will authenticate additicnal libraries within 10 days of notification by the
Tennessee State Library that the library or library system is eligible.

A8, The Contractor must provide a client interface for individual libraries o access reports and modify
settings such as those for proxy server access, OpenURL, and user preferences. There must be
web-based, end-user documentation and context sensitive help throughout the interface.

A8 The patron interface must aliow searching via standard library search strings as well as an
advanced search feature. Libraries must be abie t0 search content with standard federated
searching tools.



A0,

AT,

B.1.

c.z

C.3.

The Contractor must provide routine statistical reports as well as the capability to run reports on
an as-needed basis. These reports must be configurable to run on consortium or individual library
levels.

Requested services should include unlimited access for all eligible libraries, networks and
systems. Al of the databases must be housed on secure servers owned, operated, and
maintained {maintenance to include daily backups that can be used if system failure occurs to
prevent any downtime to patrons) by the vendor.

CONTRACT PERIOQD:

This Contract shall be effective for the period beginning July 1, 2011, and ending on June 30,
2016. The Contractor hereby acknowledges and affirms that the State shall have no obligation
for services rendered by the Contractor which were not performed within this specified contract
period.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Three hundred sixty-two thousand eight hundred twenty-nine dollars ($362,829.00). The
payment rates in section C.3 shall constitute the entire compensation due the Contractor for all
service and Contractor obligations hereunder regardiess of the difficulty, materials or equipment
required. The payment rates include, but are not imited to, all applicable taxes, fees, overheads,
and all other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the 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 Contracter and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the payment rates detailed in section C.3. The 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 payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject fo escalation for any reason
unless amended.

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

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

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

Amount

Service Description (per compensable increment)

Annual Cost of service, Year 1 $69,985.00

Annual Cost of service, Year 2 $66,995.00

Annual Cost of service, Year 3 $72,095.00




Annual Cost of service, Year 4 $74,258.00

Annual Cost of Service, Year 5 $76,486.00

C4

C.5

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

or lodging.

Invoice Requirements. The Contractor shall invoice the State only for completed increments of

service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to;

Wendy Cornelisen, Special Projects Coordinator
Tennessee State Library and Archives

403 7" Avenue North

Nashville, TN 37243

a.

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

—
~
— i

— o~ —
- 2]
o Oy

Invoice Number (assigned by the Contractor)

Invoice Date

Contract Number {assigned by the State)

Customer Account Name: Department of State, Tennessee State Library and
Archives

Customer Account Number (assigned by the Contractor to the above-referenced
Customer)

Coniractor Name

Contractor Federal Empioyer Identification, Social Security, or Tennessee Edison
Registration ID Number Referenced in Preamble of this Contract

Contractor Contact for invoice Questions {name, phone, and/or fax)

Contractor Remittance Address

Description of Delivered Service

Complete ltemization of Charges, which shall detail the following:

i, Service or Mitestone Description (including name & title as applicable) of
each service invoiced

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

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

invoiced
iv. Amount Due by Service
V. Total Amount Due for the invoice period

The Contractor understands and agrees that an invoice under this Contract shall:

include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;
only be submitted for completed service and shall not include any charge for
future work;

not inciude sales tax or shipping charges; and

initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.




C.8.

Cc7.

C.8.

C.0.

D.2.

D3

D4

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

invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included
in any invoice or payment theretcfore 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.

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

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

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer ldentification Number or Tennessee Edison
Registration 1D referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

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

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and regulations (said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

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 entitled to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor 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.

Terminaticn for Cause. If the Contractor fails to properly perform its obligations under this
Coniract in a timely or proper manner, or if the Contractor viclates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess




D.5.

X3

D.7.

0.8

of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Contractor.

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

Conflicts of Interest. The Contractor warrants that no part of the total Contract Ameunt shall be
paid directly or indirectly to an empioyee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

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

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, 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 nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

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

a. The Contractor hereby 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 wili 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
signed copy of the document at Attachment One, hereto, semi-annually during the period
of this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upon request.

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



D.9.

D.10.

D.11.

D2

D.13.

D.14,

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

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

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

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, ingofar as they relate to work performed or
money received under this Contract, shall he 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. '

Prevailing Wage Rates. All contracts for construction, erection, or demaolition or to install goods
or materials that involve the expenditure of any funds derived from the State require compliance
with the prevailing wage laws as provided in Tennessee Code Annotated, Section 12-4-401, et

seq..

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

Progress Reports. 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 cne 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 relinguishment 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 associates 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 construed fo create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
of construed to be the employees or agents of the other party for any purpose whatsoever.

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

State Liability. The State shall have no liability except as specificaily 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, natural disasters, riots, wars, epidemics, or any other similar cause,

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

Governing Law. This Contract shall be governed by and construed in 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, shali be subject to
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 hergof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable,

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

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these 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
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first ctass mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile fransmission with recipient
confirmation. Any such communications, regardiess of method of fransmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified
by written notice.

The State:

Wendy Cornelisen, Special Projects Coordinator
Tennessee State Library and Archives

403 7" Avenue North

Nashvilie, TN 37243

Wendy.Cornelisen@tn.gov
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ES.

Telephone # 615-532-4627
FAX # 615-532-9904

The Contractor:

Dawn Branham, Senior Manager, Global Customer Support
ProQuest LLC

789 East Eisenhower Parkway

Ann Arbor, Ml 48106-1346

Dawn.Branham@proguest.com

Telephone # (800)521-0600, ext. 2447

FAX # (734)897-4210

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

Subject to Funds Availability. The 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 o 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 entitied to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801,
et. seq., the law governing the Tennessee Consolidated Retirement System (TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35,
Part 3 accepts 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 frue 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, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract.

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

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

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



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

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

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subconfractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

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

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

c. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification: and

d. have not within a three (3) year period preceding this Contract had one or more public
transactions {federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.

Ownership of Software and Work Products.

a. Definitions.

{1} “Contractor-Owned Software,” which shall mean commercially available software
the rights to which are owned by Contractor, including but not limited to
commercial “off-the-shelf” software which is not developed using State’s money
OF resources.

(2) “Custom-Deveiloped Application Software,” which shall mean customized
application software developed by Contractor solely for State.

(3) “Rights Transfer Application Software,” which shall 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 of, all rights, including the source code, to State.

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



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

software.
b. Rights and Title to the Software
(1) All right, title and interest in and to the Contractor-Owned Software shall at all

times remain with Contractor, subject to any license granted herein.

(2) All right, title and interest in and to the Work Product, and to modifications thereof
made by State, including without limitation all copyrights, patents, trade secrets
and other inteliectual 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 belong to State, Contractor hereby assigns, transfers, and
conveys all right, title and interest in and to the Work Product, including without
limitation the copyrights, patents, trade secrets, and other intellectual property
rights arising out of or embodied by the Work Product. Contractor 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 Contractor
shall cooperate fully in the foregoing endeavors.

(3) All right, title and interest 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 technigues
obtained and used during the course of providing the services requested under this
Contract.

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

The Contractor's failure to comply with the above requirements is a material breach of this
Contract for which the State may terminate this Contract for cause. The State will not be
obligated to pay any outstanding invoice received from the Contractor unless and until the
Contractor is in full compliance with the above requirements.

IN WITNESS WHEREOF,

PROQUEST LLC:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)



DEPARTMENT OF STATE, TENNESSEE STATE LIBRARY AND ARCHIVES:

CHARLES A. SHERRILL, STATE LIBRARIAN AND ARCHIVIST DATE

DEPARTMENT OF STATE:

TRE HARGETT, SECRETARY OF STATE DATE



ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER;

CONTRACTOR LEGAL ENTITY NAME: ProQuest LLC

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

(or Social Security Number) 39-2053855

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

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individuat empowered to contractually bind the Contractor. If said individual is not
the chief execulive or president, this document shall attach evidence showing the individual's authority to contractually bind the
Contractor.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION




