CONTRACT #7
RFS # 317.01-17005
FA # 12-38941
Edison # 31516

Department of Finance and
Administration
Enterprise Resource Planning

VENDOR:
Government Jobs.com
d.b.a.
NEOGOV, Inc.



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2978
FAX (615) 253-2980

MARK A. EMKES SANDY GRAF
COMMISSIONER DIRECTOR
MEMORANDUM
TO: Mr. Lucian Geise, Executive Director, Fiscal Review Committee
FROM: Sandy Graf, Edison Director
DATE: February 6, 2014

SUBJECT: Summary Letter for Government Jobs.com, Inc. dba NEOGOV Contract
Amendment

Please find attached, for the Fiscal Review Committee’s consideration, documentation of
an amendment request for Contract # 31516 (FA-12-38941) with Government Jobs.com,
Inc. dba NEOGOV. As outlined in the Amendment Request, the amendment extends
the contract term for three additional years, substitutes a new set of optional named
enhancements for those set forth in the original contact and increases the maximum
contract liability to cover the extended period and requested enhancements.

This is the second contract with this vendor. The first contract was competitively
negotiated and expired shortly before the TEAM Act became law. Since system
requirements supporting proposed TEAM Act changes could not be finalized until the
bill passed, the new contract was negotiated for a period of only two years, with an
option to extend for three additional years. After the TEAM Act went into effect, the
optional enhancements named in the contract were no longer needed and, in their place,
a different set of enhancements is now needed to streamline recruiting processes.

The Department of Finance and Administration respectfully requests to be placed on the
agenda to present this request at the next Fiscal Review Committee meeting.

Please let me know if you need additional information.

SG



Supplemental Documentation Required for

Fiscal Review Co

mmittee

Sandy Graf B 615-253-2978
*Contact Name: andy ra Cf?}rllgizt_
*QOriginal Contract | FA-12-38941 *Qriginal RFS | 31701-17005
Number: Number:
Edison Contract 31516 ?\}ilsog RFS
Number: (if applicable) I;;I; liigé) l(g
*Qriginal Contract | April 25, 2012 *Current End | April 24, 2014
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | April 25, 2014
(if applicable)
*Department Submitting: | Finance and Administration
*Division: | Enterprise Resource Planning
*Date Submitted: | February 14, 2014
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: ﬁ\cévernment Jobs.com, d/b/a NEOGOV,
*Current Maximum Liability: | $ 184,248.00

*Current Contract Allocation by Fiscal Year:

(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2012 FY:2013 FY:2014 FY: FY FY
$68,000 $104,200 $12,048 $ $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report)

FY:2012 FY:2013 FY:2014 FY: FY FY
$0 $7,438 $68,000 $ $ $

IF Contract Allocation has been
greater than Contract

The original contract allocation included funds for
named enhancements that were never implemented

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

due to TEAM Act legislative changes that made the
enhancements unnecessary. The surplus funds have
not been spent.

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

The intent of the amendment is to apply the unused
funds to a different set of named enhancements, as
specified in the amendment language.
Interdepartmental funds are from an internal service
fund which closes each year to fund balance.

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

Contract expenditures have not exceeded the contract
maximum liability.

*Contract | State: |

‘ Federal: |

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Funding
Source/Amount:
Interdepartmental: $184,248 Other:
If “other” please define:
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)

N/A

Method of Original Award: (if applicable) | Non-Competitive contract

*What were the projected costs of the | N/A
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 1s 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 indicate
all estimated contract expenditures.

Deliverable FY:2013 FY:2014 FY:2015 FY:2016 FY:2017
description:

License and $136,000.00 | $68,000.00 | $68,000.00 $68,000.00
Maintenance

Named $36,500.00

Enhancements

Change $7,438.00 $6,305.67 $6,305.67 $6,305.66
Orders

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:

This online Web-based software solution improves overall applicant processing efficiencies
and effectiveness for applicants, recruiting managers and HR office staff. The delivered email
notifications and 24/7 online access to applicant records have substantially reduced postage
and administrative support costs.

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:
(name of
vendor)

FY: FY: FY: FY: FY:

This request is to extend the existing contract’s term. The existing vendor has acquired
unique experience in providing applicant services to the State. It would not make
financial or business sense to pursue an alternative vendor to provide these services.

Effective October 30, 2009




Unit Voucher |[Invoice [[Remit Vndr [Name Gross Amt |Reference |[Pymnt Date |[[Recon Status |[Reconciled Date([Method ||Warrant Amount [[Message

See Note 1
31701 00052326 07-7517 0000019519 Governmentjobs.Com Inc 19200.000 0000133195 7/5/2012 REC 7/5/2012 EFT 30200.000 Below

See Note 1
31701 00052143 07-7456 0000019519 Governmentjobs.Com Inc 11000.000 0000133195 7/5/2012 REC 7/5/2012 EFT 30200.000 Below
31701 00056518 07-8503 0000019519 Neogov 7438.000 0000424959 2/13/2013 REC 2/13/2013 EFT 7438.000

See Note 2
31701 00060473 07-10238 0000019519 Neogov 68000.000 0000717553 9/11/2013 REC 9/11/2013 EFT 68000.000 Below
TN_AP103

Note 1: When reconciling payments against the current contract (31516), we realized Invoice 07-7517 for $19,200 and Invoice 07-7456 for $11,000 should have been paid against contract 21470.
Edison has requested F&A's Office of Budget and Finance to adjust the payments to correct the error.

Note 2: For the FY2013 License payment of $68,000, NeoGov began invoicing Edison in May 2013. The initial invoice received on 5/13/2013 was for an incorrect amount.
On 5/15/2013, Edison denied the invoice and asked NeoGov to submit a corrected invoice. NeoGov submitted a corrected invoice on 8/12/2013.
Edison approved the invoice received on 8/12/2013 and submitted to F&A's Office of Budget and Finance for payment on 8/13/2013.
Invoice 07-10238 for $68,000 represents the payment for FY2013 Maintenance and License.
Edison failed to notify F&A's Office of Budget and Finance to accrue the outstanding invoice back to FY2013. Thus Edison will have two $68,000 payments in FY2014.



1/29/2014

GOVERNMENTJOBS.COM - PROJECTED CONTRACT COSTS PER YEAR

Category 2013 2014 2015 2016 2017 Total
License & Maintenance $136,000.00f $68,000.00( $68,000.00f $68,000.00| $340,000.00
Named Enhancements $36,500.00 $36,500.00
Change Orders $7,438.00 $6,305.67 $6,305.67 $6,305.66| $26,355.00
$7,438.00( $136,000.00( $110,805.67| $74,305.67| $74,305.66| $402,855.00

Maximum Change Order Liability
$340,000.00 Total License and Maintenance

$36,500.00 Total Named Enhancements

$376,500.00 Grand Total

X7%

$26,355.00 Maximum Liability Change Orders
$7,438.00 Less Change Orders Paid To Date
$18,917.00 Remaining Balance

/3 Yr Split over 2015, 2016 & 2017

$6,305.67 Per Yr

$6,305.67
$6,305.67

$6,305.66
$18,917.00

FY 2015
FY 2016
FY 2017

Increased Contract Liability
$402,855.00 New Max Liability

Current Max Liability

Increased Max Liability

$184,248.00
$218,607.00




7-3-11 REQUEST-OIR

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Jane Chittenden, OIR Procurement & Contract Managemeant Director
Bepartment of Finance & Administration

E-mail ;. Jane Chittenden@itn. gov

FROM : Sandy Graf
E-maiji | Sandy. Graf@tn.qoy
DATE : 1/31/2014
RE : Request for GIR Pre-Approval Endorsemeant

Applicable RFS #  31701-17005

OiR Endorsement Signature & Date:

ik, G (22 2/5/1%

Chief Information Officor

NOTE: Proposed contract/grant support is applicable to the subject 1T service technical merit,

Office for Information Resources (OIR) pre-approval endorsement appears to be required pursuant to
professional service contracting reguiations pertaining to procurements with information technology as a
compenent 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.

Piease document OIR endorsement of the described procurement {with the appropriate signature above),
and return this document via e-mai at your earliest convenience.

Contracting Agency Department of Finance and Administration

Agency Contact {name, phone, e-mail} | Sandy Graf, 253-2978, sandy.graf@tn.gov

Subject Procurement Document (mark one}

[:l RFP [ ] contract

D Competitive Negotiation Request [:} Contract Amendment
D Alternative Procurement Method Request D Grant

D Non-Competitive Contract Reguest D Grant Amendment

@ Non-Competitive Amendment Requast

information Sysiems Plan (ISP} Project Applicabifity
X1 Not Applicabie to this Request

[ Applicable~ ISP Project#
Response Confirmed by IT Director/Staff (name):  Mitch Thompson

Required Attachments (as applicable - copies without signatures acceptable)

1of2




7-1-11 REQUEST-0OIR

Applicable RF&8 &  31701-17005

D] RFP, Competitive Negotiation Request, Alternative Procurement Method Request,
Non-Competitive Contract Request, Non-Competitive Amendment Request

D Criginal Contract/Grant or Amendment
| Proposed Contract/Grant or Amendment

Subject information Technology Service Description

(Brief summary of information technology services invoived. Clearly identify included technologies such as system

development/maintenance, security, networking, efc. As applicabie, identify the contract & solicitation sections

related to the IT services.)
Thiz request Is to extend the current non-competitive contract providing a hosted Web-
based recruiting software solution for Tennessee state government. The primary scope of
services center on the vendor’s provision of the hosted solution and associated ongoing
support for issue tracking and preblem resolution, interface maintenance, werkflow and
security configuration, and reports analysis and development. Services alsc include
developing and implementing software enhancements and modifications, based on Stale

requirements.

20f2




1-16-14 REQUEST-HR

HR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Brigitte Tubbs-Jones, Employment Law Counsel
Department of Human Resources

E-mail : Brigifte. Tubbs-Jones@tn.qgov

FROM : Sandy Graf
E-mail ; sandy.graf@tn.gov
. DATE 44404 214114
RE: Request for Human Resources Pre-Approvai Endorsement

Applicable RFS # 3170117605

Human Resources Endorsement Signature & Date:

Dap'artmentﬁf Hum;n Reso

%féﬁﬁw 2/ |14

Department of Human Resources (HR) pre-approval endorsement is required pursuant to procurement
regulations pertaining to confracts with an individual; contracts that invoive fraining State employees
(except fraining pursuant to an information technology system procurament); or services relating to the
employment of current or prospective state employees (interviewing, screening, evaluating, et cetera).
This request seeks fo ensure that HR is aware of and has an opportunity to review the procurement
detailed below and in the attached dogument(s). This requirement applies o any procurement method
regardless of doliar amount.

Please indicate HR endorsemert of the desoribed procurement (with the apprepriate signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency Finance and Administration

Agency Contact (name, phone, e-mail) Sandy Graf, 815-253-2978; sandy.graf@tn.gov

Attachments Supporting Request (as applicable — copies without signatures acceptable)
D Solicitation Document
[] special Contract Request
DX Amendment Request
E] Proposed coniract or amendment

Subject HR Service Description (Brief summary of HR services invclved. As applicable, identify
the confract and solicitation sections reiated to the MR services.)

This request is to extend the current non-competitive contract providing a hosted Web-
based recruiting software solution for Tennessee state government. The primary scope of
services center on the vendor's provision of the hosted solution and associated ongoing
support for issue tracking and problem resolution, interface maintenance, workflow and
security configuration, and reports analysis and development. Services also include
developing and implementing software enhancements and modifications, hased on State

10f1



1-16-14 REQUEST-HR

Applicable RFS # 31701-17065

requirements.

2cf2




cyl4-320

Amendment Request

11-20-13 AMEND REQUEST

8

Route a completed request, as one file in PDF format, via e-mail attachment sent to: Agsprs.Agsprs@1in.gov

APPROVED

AN

Wychnd] & = (fong /%

2/14 /)

A Y

N
~ CHIEF PROCUREMENT OFFICER DATE

Request Tracking # 31701 _170-0_5 - -

1. Procuring Agency 1 Fman;nd Admln;s_t_r;lon- B .

2. Contractor Government Jobs.com, Inc. dba NEOGOV

3. Contract # - FA-12-38941 N

4. Proposed Amendment # 01 -

5. EdisoniD # 31516 . : R
_6 Contrac.t.-Begin Date April 25, 2012
| »-C-: lv:/‘i'tzezit_l_coopr:itornasc !toEe':(gr?da;)e(ercised April 24, 2014

8. Proposed Contract End Date

II - with ALL options to extend exercised j April 24, 2017
| 8. Current Maximum Contract Cost '
E — with ALL options to extend exercised ‘ $ 184,243.00
|

10. Proposed Maximum Contract Cost $ 402,855.00

— with ALL options to extend exercised

. Office for Information Resources Pre-Approval Endorsement
Request
— information technology service (N/A to THDA)

’ [_] Not Applicable [X] Attached

12. eHealth Pre-Approval Endorsement Request
| — health-related professional, pharmaceuncal laboratory, or /magmg

| 13. Human Resources Pre-Approval Endorsement Request
i - state employee training service

| [X] Not Applicable [ ] Attached

D Not Applicable |X] Attached

| 14. Explanation Need for the Proposed Amendment

The original contract term was for two years with an option to extend for three additional
‘ years and the maximum liability only covered the first two years. This amendment is needed

to extend the contract term for the three additional years

and increase the maximum liability

‘ to cover this time period. The amendment also removes optional named enhancements in the
original contract that were not needed following implementation of the TEAM Act and

business needs.

| substitutes another set of named enhancements needed to meet the State’s current recruiting

1o0f2



11-20-13 AMEND REQUEST

Request Tracking # ; 31761-17005

15. Name & Address of the Contractor’s Principal Owner(s)
- NOT required for a TN state education institution

Scott Letourneau, President
GovernmentJobs.com d/b/a NEOGOV, Inc.
222 N. Sepulveda Blvd. Ste. 2000

El Segundo, CA 90245

16. Evidence Contractor’s Experience & Length Of Experience Providing the Goods or Services

The contractor has sufficient experience in providing software support as evidenced by the
State’s seven year relationship and the vendor’s relationships with other state and local
government entifies.

17. Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

The originai NEOGOV software products were competitively bid. Other alternatives were not
pursued for the reasons stated in the justification provided below.

18. Justification

This is the second contract with this vendor. The original contract for providing an enterprise
software solution for recruiting was competitively bid and effective from April 2007 through
2012. Due to the significant amount of customization required to meet the State’s statutory
requirements and business needs, it was not in the State's best financial interest to pursue
another software solution at the fime the original contract expired. Pursuing an alternative
would have required a significant investment in state resources and time to define
requirements, configure, test, train users and implement. As part of the first contract, the
vendor heavily customized the software;to meet the State’s extensive requirements for
supporting State civil service statutes. Since the original contract was due to expire a few
months before the TEAM Act became law and new system requirements could not be finalized
until passage, the new contract period was established for only two years, with an option to
extend the term for an additional three years. Accordingly, the maximum contract liability
covered only the first two years of hosting and licensure fees and funds for specific
enhancements and change orders. This request is to extend the contract term for the
additional three years and increase the maximum liability to cover this time period. This
request is to extend the existing contract’s term. The existing vendor has acquired unique
experience in providing applicant services to the State. 1t would not make financial or
business sense to pursue an alternative vendor to provide these services,

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detailed on the currgat—""
Signature Certification. Signalure by an authorized signatory is acceptable only in documented circumstances

20f2



AMENDMENT 1
OF CONTRACT 31516

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, hereinafter referred to as the “State” and Government Jobs.com, d/b/a NEOGOV,
Inc., hereinafter referred to as the “Contractor.” For good and valuable consideration, the sufficiency of
which is hereby acknowledged, it is mutually understood and agreed by and between said, undersigned
contracting parties that the subject contract is hereby amended as follows:

1. Contract section A.4 is deleted in its entirety and replaced with the following:

A.4. Named Enhancements. The State may ask the Contractor to pursue the following named
enhancements during the lifetime of the contract. All other enhancements not specifically
named in this Section A.4 will be considered Change Orders and will be requested by the
State pursuant to the process listed in Section A.16.

a. Personnel Action Form - Save and Release (Approval) Audit Stamp.
The system shall create an audit stamp, to include date, time, and by which user
the action was completed. This aforementioned audit stamp will be created for
the specific action of saving and releasing the personnel action form.
Furthermore, this audit stamp should be available as a field in Ad Hoc Reporting
and displayed on the Personnel Action Form in Insight.

b. Hires Awaiting Authorization Row (Maximum).
The system shall provide filtering functionality on the “Hired” page in Insight
under the menu item “List”. The filters shall provide filtering functionality such
that a user may select from a drop-down of valid values for both department and
authorization status fields.

C. Outbound (NG to Edison) Interface.
The system shall provide an additional column to the integration export file
(TN_HR099) that will reference the requisition number for any applicant with a
personnel transaction. The field length of this column should allow for at least 7
digits.

d. Column Sort Functionality
The system shall provide for directional sorting for both Exam # and Job Posting
columns on the Candidate Track > Exam Plans page. This added sorting
functionality for the aforementioned columns shall mirror the sorting functionality
of other columns included on the Candidate Track > Exam Plans page.

2. Contract section B.1 is deleted in its entirety and replaced with the following:

B.1. This Contract shall be effective for the period beginning April 25, 2012, and ending on
April 24, 2017. 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.

3. Contract section B.2 is deleted in its entirety and replaced with the following:

B.2. Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments of no more than three years and a total
contract term of no more than five (5) years, provided that such an extension of the
contract term is effected prior to the current, contract expiration date by means of a



contract amendment. If a term extension necessitates additional funding beyond that
which was included in the original Contract, an increase of the State’'s maximum liability
will also be effected through contract amendment, and shall be based upon payment
rates provided in the original Contract.

4, Contract section C.1 is deleted in its entirety and replaced with the following:

C.1

Maximum Liability. In no event shall the maximum liability of the State under this
contract exceed Four Hundred Two Thousand Eight Hundred Fifty-Five Dollars
($402,855.00). The payment rates in section C.3 shall constitute the entire compensation
due the Contractor for all service and Contractor obligations hereunder regardless of the
difficulty, materials or equipment required. The payment rates include, but are not limited
to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or
to be incurred by the Contractor.

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

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

C.3.

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, milestones, 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:

C. Annual Hosting Fee and Licensure:
Annual Hosting Fee and Licensure Amount_
(per compensable increment)

Annual Hosting Fee, Year 1 $ 14,000.00 per year
Annual Hosting Fee, Year 2 $ 14,000.00 per year
Annual Hosting Fee, Year 3 $ 14,000.00 per year
Annual Hosting Fee, Year 4 $ 14,000.00 per year
Annual Hosting Fee, Year 5 $ 14,000.00 per year
Licensure, Year 1 $ 54,000.00 per year
Licensure, Year 2 $ 54,000.00 per year
Licensure, Year 3 $ 54,000.00 per year
Licensure, Year 4 $ 54,000.00 per year
Licensure, Year 5 $ 54,000.00 per year




Named Enhancements:

Named Enhancements Amount'
(per compensable increment)

Personnel Action Form — Save & Release (Approval) Audit $ 20,000.00
Stamp

Hires Awaiting Authorization Row (Maximum) $9,000.00
Outbound (NG to Edison) Interface $6,000.00
Column Sort Functionality $1,500.00

e. Blended Hourly Rates for Change Orders:

The Contractor shall be compensated for changes requested and performed
pursuant to Contract Section A.16, without a formal amendment of this contract
based upon the payment rates detailed in the schedule below and as agreed
pursuant to said Section A.16, PROVIDED THAT compensation to the Contractor
for such “change order” work shall not exceed seven percent (7 %) of the sum of
milestone payment rates detailed in Section C.3.b., above (which is the total cost
for the milestones and associated deliverables set forth in Contract Section A).

If, at any point during the Contract period, the State determines that the cost of
necessary “change order” work would exceed said maximum amount, the State
may amend this Contract to address the need.

Blended Hourly Rates

Amount
(per compensable increment)

Blended Rate, Year 1

$ 125.00 per hour

Blended Rate, Year 2

$ 125.00 per hour

Blended Rate, Year 3

$ 125.00 per hour

Blended Rate, Year 4

$ 125.00 per hour

Blended Rate, Year 5

$ 125.00 per hour

NOTE: The Contractor shall not be compensated for travel time to the primary location of service provision.

6. Contract section C.5 is deleted in its entirety and replaced with the following:

C.5. 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:

Tennessee Department of Finance and Administration
Division of Enterprise Resource Planning

312 Rosa L. Parks Avenue

17" Floor

Nashville, TN 37243

a.

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




() Invoice Number (assigned by the Contractor)

(2) Invoice Date

3) Contract Number (assigned by the State)

(4) Customer Account Name: Finance and Administration, Enterprise
Resource Planning Division

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

(6) Contractor Name

@) Contractor Tennessee Edison Registration ID Number Referenced in
Preamble of this Contract

(8) Contractor Contact for Invoice Questions (hame, phone, and/or fax)

(9) Contractor Remittance Address

(10) Description of Delivered Service
(11) Complete Itemization of Charges, which shall detail the following:

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

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

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

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

(2) only be submitted for completed service and shall not include any charge
for future work;

3) not include sales tax or shipping charges; and

4) 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.

Contract section E.2 is deleted in its entirety and replaced with the following:

E.2.

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

The State:

Sandy Graf — ERP Director

Tennessee Department of Finance and Administration
312 Rosa L. Parks Avenue,

17" Floor

Nashville, TN 37243-1102

sandy.graf@tn.gov

615-253-2978 voice

615-253-2980 fax

The Contractor:



Scott Letourneau, President
GovernmentJobs.com, Inc. (d/b/a NEOGOV)
222 N Sepulveda Blvd, Ste. 2000

El Segundo, CA, 90245

scott@neogov.com

Telephone # 310.426.6304, x103

FAX # 310.426.6305

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

8. The following is added as Contract section E.16.
E.16. Tennessee Department of Revenue Registration. The Contractor shall be registered with

the Department of Revenue for the collection of Tennessee sales and use tax. This
registration requirement is a material requirement of this Contract.

Required Approvals. The State is not bound by this Amendment until 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 Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective April 25, 2014. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

GOVERNMENT JOBS.COM D/B/A NEOGOV, INC:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION

LARRY B. MARTIN, COMMISSIONER DATE



CONTRACT

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

Begin Date Enc Date Agency Tracking # Edison Record D
April 25, 2012 April 24, 2014 31701-17005
Contractor Legal Entity Name Edison Vender D
Government Jobs.com, d/b/a NEOQGOV, Inc. 19519

Service Caption (one line only)

Provision of Applicant Services support, licensure, and maintenance services.

Subrecipient or Vendor CFDA #
D Subrecipient [E Vendor

Funding —

FY State Federai Interdepartmental | Other TOTAL Contract Amount
2012 $68,000.00 ' $68,000.G0
2013 $104,200.00 $104,200.00
2014 $12,048.00 $12,048.00

TOTAL: $184,248.00 $184,248.00

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

OQwnership/Controi
[_—_] African American D Asian [] Hispanic [___] Native American [:[ Female
D Person w/Disability Small Business I:] Government D NOT Minority/Disadvantaged

D Other:

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

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

The predefined, competitive, impartial, negotiation process was completed in

Competitive Negotiation
[] petitive Negotiat accordance with the associated, approved procedures and evaiuation criteria.

D Alternative Competitive Method The predefined, competitive, impartial, procurement process was completed in
accordance with the associated, approved procedures and evaiuation criteria.

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

[] Other The contractor selection was directed by law, court order, settlement
agreement, or resulted from the state making the same agreement with ali
interested pariies or glt parties in a predetermined "class.”

Budget Officer Confirmation: There is a balance in the OCR USE - FA
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other
obligations.

Speed Chart (opticnal) Account Code (optional)
FAOOCOOCT70 70803000




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
AND
Governmentjohs.com, Inc. dba NEOGOV

This Contract, by and between the State of Tennessee, Department of Finance and Administration,
hereinafter referred to as the ‘State” and Governmentjobs.com, Inc. dba NEOGOV, hereinafter referred to
as the “Contractor,” is for the provision of Applicant Services {AS) software and related support, licensure
and maintenance services, as further defined in the "SCOPE OF SERVICES."

The Contractor is a For-Profit Corporation.
Contractor Place of Incorporation or Organization: California C-Corp
Contractor Edison Registration 1D # 0000019519

A,

At

A2

A3

A4

SCOPE OF SERVICES:

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.

The Contractor is required to provide, and if necessary, modify commercially-available Applicant
Services functionality and associated software products and services to meet the requirements
identified.

Types of Services. The Contractor shall provide services including, but not limited fo, the
following:

a. Project Management
b. Business process design and software configuration
c. Customizations
{1 Reports analysis and development
{2) Enhancements and modifications
{3) Interface maintenance
4) Workflow / security configuration
d. Ongoing support

Named Enhancements. The State may ask the Contractor to pursue the following named

enhancements during the fifetime of the contract. All other enhancements not specifically named
in this Section A.4 will be considered Change Orders and will be requested by the State pursuant
to the process listed in Section A.18.

a. Test Score Banding on Eligible and Referred Lists.

The system shall provide for the configurable banding of eligible and referred list scores
by appropriate insight users as defined by security role. The scores shall display along
with the band in Insight. The band shall display in the Online Hiring Center, but not the
score. Some consideration may need to be made for the minimum number that must be
referred according to list type — this would be a result of potential legislative action.
Further, the custom filtering functionality (Department/Division/List Type/County
Location/Breakdown Code) shall operate in conjunction with this configurable
functionality. Additional Bonus Points, whether Veteran or Performance Evaluation,
should be added to the Exam Score before the banding takes place. Bands shall appear
as configured, whether alpha or numeric values.

b. Configurable Display of Master Profile information in Insight on Master Profile in OHC.



AL,

ASB.

The system shall include a configurable setting to allow for the display of selected fields
on the Master Profile screen in the Online Hiring Center based on the fields available in
Insight. Further, the system shall only display those fields to those with HR Liaison
access in the Online Hiring Center. Fields shall be view-only in the OHC. The system
shall also include a search by name feature that should return the following: Candidate
name, last 4 digits of the Social Security Number, Address, City, State, and Zip.

The system shall further display the entire candidate Master Profile with the following
exceptions.

1 Applicant Profile/Applicant Master Record: Ethnicity; Age Group; Driver's
License #; Gender

{2) Additional Fields: Position Nbr; Person Bisth Date

{3) Applied For: Application Change Log, Edit, and Audit Trail
{4) Eligible Lists; Counter

5) Referrals; Action/Show List

C. Configurable Date/Day/Time Function on Activating/Inactivating Job Paostings.

The system shall include configurable settings on date, day and time during which
applications may be submitied for job postings.

d. - MQ Auto-Scoring enabled within Workflow.
The system shall be modified to automaticaily score applicants when the workflow action
being processed is advancing candidates to an auto-scoring evaluation step.

e, QOngoing development items pending in the Vendor Customer Support System.

License Use/Unlimited Usage.

The State’s rights to use the License granted in this contract is limited to the Enterprise Scope.
The “Enterprise Scope” shall be as expressed as employees of the Executive, Legislative, and
Judicial branches of the State of Tennessee and individuals using the Software in furtherance of
the State's employment operations, such as applicants applying for a position with the State. This
scope does not inciude employees of the Beard of Regents, county and local governments, K-12
school districts and Local Education Associations {(LEAs). The License allows an unlimited
number of users of the Software and an unlimited number of employees/applicants/applications
processed by the Software; provided such users, employees, and applicants are within the
Enterprise Scope.

State roles and full-time equivalents (FTE's) that have been allocated to support the Applicant
Services NeoGov solution are described below:

a. Project Director. The Edison Project Director shall report directly to the Project Steering
Committee. The Project Director is responsible for leadership and oversight of all project
activities, tasks and plans, including staffing, budget, resource allocation, and strategic
planning and communications. The Project Director is the primary contract manager for
the Contractor during the project, and is the primary liaison to State executives and
managers outside the project.

b. Configuration Manager. The Configuration Managers serve on the Edison Project Team,
working under the direction of the Project Director. The Configuration Managers are
responsible for leading a large and diverse team focused on a specific ERP module such
as Human Resources (Personnel), Payroll, Benefits, Financials, Procurement or Asset
Management. The Configuration Manager is responsible for managing all aspects of the
team’s effective and successful work effort for software configuration, development,
testing, and deployment of a specific ERP functional module, based on prior experiences
with State processes and the knowledge and guidance provided by Contractor
consultants.




C. Configuration Lead. The Configuration Lead serves on the Edison Project Team, working
under the direction of a Configuration Manager and the Project Director. The
Configuration Lead is responsible for leading a small to medium-sized team focused on
system configuration, development, testing, and deployment of a specific functional
module, such as Applicant Services, based on prior experiences with State processes
and the knowledge and guidance provided by Contractor consultants.

A7 Contractor's Staffing.  The Contractor shall have full responsibility for providing staff sufficient to
fulfill the contract requirements including application hosting, trouble-shooting, issue resolution,
enhancement development, testing and quality assurance.

A.8.  Acceptable Use Policy. The Contractor, State-approved subcontractors, and their employees
may be required to sign State Acceptable Use Policy agreements (see Contract Attachment B), in
addition to complying with the confidentiality requirements stated herein.

A%, Backup and Recovery Plan. The Contractor shall update and maintain a Backup and Recovery
Plan in support of the hosted solution. To prevent loss of data, the Contractor shall test and
implement backup and recovery procedures. This plan shall include procedures for the periodic
copying of data to other media and the process for restoring data to its original or prior form.
Tests shall be performed to validate the backup and recovery procedures. The Contractor shall
include provision for off-site storage of the Applicant Services apphcatton and data. The
Contractor shall update this plan on a quarterly basis.

A.10.  Interface Support.

The Contractor will be responsible for the maintenance of a set of standard and secure inbound
and outbound interfaces for the State to process transactions from and to other State
administrative systems. Standard and secure inbound and outbound Applicant Services
interfaces include, but are not limited to, the following interface examples:

SOURCE  TARGET  INFORMATION  CONTRACTOR ~ STATE- ~ AGENCY ~
SYSTEM SYSTEM RESPONSIBILITY  RESPONSIBILITY  RESPONSIBILITY
Applicant | Edison Job Data Produce a file of | Provide a Applicant
Services | ERP (inbound) jobdataina standard inbound | Services
format job data file format
acceptable to
Edison
Applicant | Edison Personal Data | Produce afile of | Provide a Applicant
Services | ERP (inbound) personal data standard inbound | Services
records in a personal data file
format format
acceptable to
Edison
Edison Applicant | Position Data Provide a Produce a file of Edison ERP
ERP Services | (outbound) standard inbound | position datain a
position data file | format acceptable
format to the Applicant
Services system
Edison Applicant | Personal Data | Provide a Produce an Edison ERP
ERP Services {outbound) siandard inbound | extract from
personal data file | Edison in a format
format acceptable to the
Applicant Services
system




A2,

A3

A14.

AGENCY~
 RESPONSIBILITY
Edison ERP

CONTRACTOR - STATE~
RESPONSIBILITY _ RESPONSIBILITY
Provide a Produce an
standard inbound | extract from

job code file Edison in a format
format acceptable to the
Applicant Services
system

' SOURGE  TARGET  INFORMATION
SYSTEM  SYSTEM
Applicant

Services

| Job Code Data
{outbound)

The Contractor shall also be responsible for the nightly download of system data utilizing a
secure method of file transfer such as SFTP to a designated State server. The Contractor shall
provide procedures for ensuring the accuracy and completeness of the Applicant Services data
set.

Reports. The Contractor shall be responsible for the maintenance of standard delivered reports
as well as the Ad Hoc and Ad Hoc Beta reporting tools.

Security Plan. The Contractor shall maintain a detailed Security Plan describing how the system
application security features shall be integrated with existing network user log-in ids.
Recommended levels of security, limitations of capabilities, and required rules shall be provided.

Disaster Recovery Plan. The Contractor shall maintain a Disaster Recovery Plan throughout the
life of the contract. The plan must address recovery of business functions, business units,
business processes, human rescurces, and the technology infrastructure. The Contractor shall
continually review the Disaster Recovery Plan and make necessary updates to the plan at least
annually to ensure the plan always contains accurate and up-to-date information.

The plan shall include, but not be limited {o:

a. Checkpoint/restart capabilities.

b Description of data file and backup retention.

c. Backup procedures for all keying operations.

d Backup procedures for all other manual operations in the event of a computer or
telecommunications oufage or a disaster at any of the State offices.

e. Backup procedures for online processing.

f. Recovery procedures for loss of manual files and hardcopy documents.

g. Annual test of the disaster recovery plan.

Application Service Levels.

a. The hosted solution must meet the response time and availability standards described in
this section. If response time and/or system availability degrades to a fevel of non-
compliance during the periods specified, the State may request a Service Credit for each
occurrence and the Contractor must take the necessary steps to bring the system back to
the required level unless the State détermines that factors outside the Contractor's
control, such as the State's infrastructure, are the cause.

M Response Times.

Average response times of less than five (5) seconds for screen-to-screen for
95% of all transactions and less than three (3) seconds average for field-to-field
activity is required.

{2) Standard Service Levels/\Varranty.

In the event that the State experiences any of the service performance issues
defined in this section as a result of the Contractor's failure to provide services,
the Contractor will, upon the State's request in accordance with Section
A14.a{2)(vi) below, credit the State’s account as described below {the "Service



Level Warranty™). The Service Level Warranty shall not apply to any services
other than system availability, and shall not apply to performance issues (i)
caused by factors outside of the Contractor's reasonable control; (i) that resulted
from any actions or inactions of the State or any third parties; or (iii) that resulted
from the State’s equipment and/or third party equipment (not within the sole

iil.

‘control of the Contractor).

Service Warranty Definitions. For purposes of this Contract, the following
definitions shall apply:

(a) ‘Downtime” shall mean sustained System unavailability in
excess of three {3} consecutive hours due to the faillure of the
Contractor to provide Service(s) for such period. System
unavailability is defined as inability fo login to the Contractor’s
systems (this does not include slow performance and/or
intermittent system errors). Downtime shall not include any
System unavailability during the Contractor's Scheduled
Maintenance of the System, and Services, as described herein.

{b) “Scheduled Maintenance” shall mean a period of time where the
System is unavailable to the State, and/or any third party, in
order for the Contractor to perform maintenance of the System.
System maintenance includes, but shall not be limited to (i)
adding, modifying, or upgrading equipment software and/or
System source code, and; (ii} adding, modifying, or upgrading
equipment.

{c) “Service Credit” shall mean an amount equal to the pro-rata
annual recurring service charges (1.e., alf annual recurring
charges) for one (1) day of Service.

Downtime Period. In the event the State experiences Downtime, the
State shall be eligible to receive from the Contractor a Service Credit for
each Downtime period. Only one Service Credit can be applied within a
twenty-four (24) hour period. Examples: If the State experiences one
Powntime period, it shall be eligible to receive one Service Credit. If the
State experiences two Downtime periods, from multiple events at least
twenty-four {24) hours apart, it shall be eligible to receive two Service
Credits.

Remedy for Downtime. If the source of the Downtime is within the sole
control of the Contractor, the Contractor will rermedy the Downtime as
soon as possible. If the source of the Downtime resides outside of the
Contractor's System, the Contractor will use commercially reasonable
efforts to notify the party(ies) responsible for the source of the Downtime
and cooperate with it (them) to resolve such problem as soon as
possible.

Failure to Determine Source and/or Remedy. In the event that the
Contractor (A) is unable to determine the source of the Downtime within
the time pericds described herein and/or, (B) along with any hosting
service on which the Contractor's system resides is the sole source of
the Downtime and is unable to remedy such Downtime within time period
described herein, the Contractor will deliver a Service Credit to the State
according to Section A.14.a{2)(ii).

The State Must Reguest Service Credit. In order to receive any of the
Service Credits described herein, the State must notify the Contractor
within seven (7) days from the time the State becomes eligible o receive
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a Service Cradit. Failure to comply with this requirement will forfeit the
State’s right to receive a Service Credit.

vi. Maximum Service Credii. The aggregate maximum number of Service
Credits to be issued by the Contractor to the State for any and all
Downtime periods that occur in a single calendar month shall not exceed
seven (7) Service Credits. A Service Credit shail be issued in the
Contractor's invoice in the year following the Downtime, unless the
Service Credit is due in the State’s final year of service. In such case, a
refund for the dollar value of the Service Credit will be mailed fo the
State.

Customer Service Response.

The State requires Contractor to be available for telephone customer support from 8:00
am to 8:00 pm Central time, Monday through Friday. Priority assignments, definitions
and responses are defined as:

Priority 1 - System down. Acknowiedgement and updates are governed by Standard
Service Level requirements and liability .

Priority 2 - Inability to conduct daily business - Acknowledgement Online and or via
phone within eight {8} Contractor business hours

Priority 3 - Daily process is able to be completed, but not efficient - Acknowledgement
Online and or via phone within sixteen (16) Contractor business hours

Failure to meet these standards shall resuit in the State receiving a Service Credil.

Service Credit.

A Service Credit is defined as an amount equal to the annual amount paid by the State fo
the Contractor divided by 365. This daily imputed amount is equal to the Service Credit
amount. In no case will the Service Credits due to the State for a month exceed the
amounts paid by the State to the Contractor. in the event the State terminates this
contract with Service Credits still owed to the State, the Contractor shall compensate the
State for the monetary value of these Service Credits.

A 15, Warranty of System Products/Services.

a.

This warranty language shall supersede any warranty language provided by the Uniform
Computer Information Transactions Act (UCITA).

General Terms.

The Contractor expressly warrants that any components of the Applicant Services
solution provided or configured by the Contractor, and any products or services resulting
from change orders and enhancements produced or provided by the Contractor to the
State, as being compliant in all material respects with the terms of the Contract or the
change order or enhancement request, and warrants that these products or services will
be free from material errors, defects, deficiencies or deviations, and that the products or
services will perform in such a manner as the Contract, change order or enhancement
request require, so that the intended function of the products or services is accomplished
in all material respects as intended by the Contract, the change order or enhancement
request, and is otherwise consistent with industry standards.

Warranty Periods.

{H The warranty period{s) shall be one (1) year, shall apply to all software accepted
by the State and to products or services resulting from change orders and
enhancements related to that sofiware, and shall begin on the following dates:

i. The one (1} year warranty period on the applicable Applicant Services
solution begins with the date the State approves in writing the System



(2)

Acceptance Checklist completed by the Contractor and the State at the
end of the implementation phase.

. If any enhancements are requested by the State subsequent to the
implementation phase, the one (1} year warranty begins on the date the
State provides written acceptance of the product or services resulting
from an enhancement reguest.

The warranty shall be applicable when State staff performs any function under
direction of the Cantractor during any turnover, training or maintenance periods
required in the Confract.

Warranty Coverage.

(1

The warranty encompasses any errors, defects, deficiencies, realized or
discovered application security vulnerabilities or deviations discovered in any
products or services, and errors created in State data caused by such error,
defect, deficiency or deviation.

The warranty requires the correction by the Coniractor of all products or services
containing any errors, defects, deficiencies or deviations, correction of errors in
State data caused by such, and any necessary modifications or revisions to
products or services, including, by example, and not by limitation, the design,
coding, and operation of the system’s software to perform any function required
by the Contract, whether occurring in the original contract or whether resulting
from a change order or enhancement requested by the State, or which is
procured in any amendment to the Contract, in any interfaces that are created,
and in any training manuals and all system documentation provided by the
Contractor.

Any corrections of deficiencies relating to the Contract Scope of Services
requirements or deliverables and any investigation necessary to determine the
source of such deficiencies shail be completed by the Contractor at no cost to the
State.

Time Frames for Warranty Services.

(1)

3)

(4)

The Contractor must promptly, at the direction of, and within the time specified
by, the State, correct any errors, defects, deficiencies or deviations from
specifications and all the application system errors and performance or
operational delays.

The Contractor shall provide emergency maintenance services to correct code
problems or any performance or operational problems related to the design or
coding of the system software, its functioning or interfaces on a twenty-four (24)
hour, seven (7) days a week basis.

Products and services shall be either replaced, revised, repaired or corrected as
agreed to by State and Contractor as of written notification by the State of the
errors, defects, deficiencies or deviations; provided, however, that if the
continued use of a defective or deficient product or service would cause damage
to the State system(s) or associated data, or would otherwise seriously impair, as
determined by the State and Contractor, the ability of users of the system(s) to
do their jobs or the functions for which the system was established, then
Contractor shail act to repair the deficiencies immediately, unless an extension is
otherwise granted in writing, by the State.

The State has the sole discretion in determining if errors, defects, deficiencies or
deviations have been resolved.

Resources Required for Warranty Service.
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The Contractor shall apply all necessary resources to correct the errors, defects,
deficiencies or deviations without cost or expense to the State, and shall make these
corrections within the time-frame specified by the State.

Failure to Provide Effective Warranty Services.

if the Contractor fails to repair an error, defect, deficiency or deviation for products or
services covered by the warranty, the State may, at its option, act to correct or repair the
error, defect, deficiency or deviation, and the Contractor shall be required to reimburse
the State for all costs incurred to conduct the repair, including notification to affected
parties if required by State statute.

Contact for Warranty Services.

H The Contractor will be the initial contact point for all warranty notifications and
support requests, regardiess of the perceived source of the problem.

(2) The Contractor may elect to have telephone or on-site warranty repair or support
services performed by subcontracied personnel;, however, if this is the case, the
Contractor shall be responsible for coordinating the effort so that the use of any
third-party support is transparent {o the State and so that the State shali not have
to deal directly with the sub-contractor.

{3) The State reserves the right to approve Subcontractors for warranty service, and
such Subconfraciors shall be approved in writing by the State.

Maintenance of Operations and Services During Warranty Work.

The correction of errors, defects, deficiencies or deviations in work products/services'
shall not detract from or interfere with software maintenance or operational tasks.

Problems Not Caused by Contractor Fault.

{1} If Contractor personnel determine that the problem is not the fault of Contractor-
provided software or hardware, then the Contractor shail notify State support
personnel immediately.

(2} if the State agrees that the problem is due to software or hardware provided by
the State, the State shall resolve the problem. However, in this case, if
requested by the State and agreed to by Contractor, Contractor personnel shall
remain on-site and/or dedicated to the problem to perform any required joint
functions until the problem is resolved, and the State shall compensate the
Contractor, at the rates contained in Contract Section C.3, only for the time the
Contractor has to remain on site.

Change Orders. The State may, at its sole discretion and with written notice (Statement of Work
{SOW]) to the Contractor, request changes in the scope of services that are necessary but were
unspecified in the scope of services of this Contract. The SOW will be assigned a project
number, which will be used to track the services through completion. The SOW will describe the
scope of the requested services including the specific information security and other state
standard technologies invoived and any special data handling due to issues such as
confidentiality.

a.

Memorandum of Understanding— After receipt of an SOW for additional services from
the State, the Contractor shall respond to the State, within a2 maximum of thirty (30)
calendar days, with a written proposal for completing the service. Said proposal must
specify:



B.2.

') the effect, if any, of implementing the requested change(s) on all other services
required under this Confract;

(2) the specific effort involved in compieting the change(s);
(3) the expected schedule for compieting the changei(s),
(4) the maximum number of person hours required for the change(s); and

(5) the maximum cost for the change(s)— this maximum cost shall in no instance
exceed the product of the person hours required multiplied by the appropriate
payment rate proposed for such work.

The Contractor shail not perform any additional service until the State has approved the
proposal. If approved, the State will sign the proposal within fifteen (15) calendar days,
and it shall constitute a Memorandum of Understanding (MOU)} between the Confract
Parties pertaining to the specified change(s) and shall be incorporated, hereby, as a part
of this Contract.

b. MOU Performance— Subsequent to State approval of an MOU, the Contractor shall
complete the required services. The Contractor shall track the progress of work on
authorized services and report to the State upon request. The State will be the sole
judge of the acceptable completion of work and, upon such determination, shall provide
the Contractor written approval.

c. MOU Remuneration— The State will remunerate the Contractor only for acceptable work.
All acceptable work performed pursuant to an approved MOU, without a formal
amendment of this contract, shall be remunerated in accordance with and further limited
by contract section C.3.e., PROVIDED THAT, the State shall be liabte to the Contractor
only for the cost of the actual person hours worked to complete the necessary work, not
to exceed the maximum cost for the change detailed in the MOU. In no instance shail the
State be liable to the Contractor for the cost of any person hours worked in excess of the
maximum person hours indicated in or of any amount exceeding the maximum cost
specified by the approved MOU authorizing the service. Upon State approval of the
work, the Contractor shall invoice the State in accordance with the relevant provisions of
this Contract. :

CONTRACT PERIOD:

This Contract shall be effective for the period beginning April 25, 2012, and ending on April 24,
2014. 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.

Term Extension. The State reserves the right to extend this Contract for an additional period or
periods of time representing increments of nc more than one year and a total contract term of no
more than five (5) years, provided that such an extension of the contract term is effected prior to
the current, contract expiration date by means of a contract amendment. If a term extension
necessitates additional funding beyond that which was included in the original Contract, an
increase of the State's maximum liability will also be effected through contract amendment, and
shall be based upon payment rates provided in the originat Confract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Confract
exceed One Hundred Eighty-Four Thousand Two Hundred Forty-Eight Dollars ($184,248.00).
The payment rates in section C.3 shall constitute the entire compensation due the Contractor for
all service and Contractor obligations hereunder regardless of the difficulty, materiais or
equipment required. The payment rates inciude, but are not limited to, all applicable taxes, fees,
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overheads, and all other direct and indirect costs incurred or fo 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 Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the 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.

C.2. 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 to escalation for any reason
unless amended.

C.3. 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, milestones, 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:
C. Annual Hosting Fee and Licensure:
Annual Hosting Fee and Licensure Amountl
{per compensable increment)

Annual Hosting Fee, Year 1 $ 14,000.00 per year
Annual Hosting Fee, Year 2 $ 14,000.0C per year
Annual Hosting Fee, Optional Year 3 $ 14,000.00 per year
Annual Hosting Fee, Optional Year 4 $ 14,000.00 per year
Annuat Hosting Fee, Opticnal Year 5 $ 14,000.00 per year
Licensure, Year 1 $ 54,000.00 per year
Licensure, Year 2 $ 54,000.00 per year
Licensure, Optional Year 3 $ 54,000.00 per year
Licensure, Optional Year 4 $ 54,000.00 per year
Licensure, Optional Year 5 $ 54,000.00 per year

d. Named Enhancements:

Named Enhancements Amount‘
(per compensable increment)

Test Score Banding on Eligible and Referred Lists $ 8,028.20
Configurable Display of Master Profile Information in Insight on $8,511.84
Master Profile in OHC _
Configurable Date/Day/Time Function on Activating/Inactivating $ 14,654.00
Job Postings
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Amount

Named Enhancements {per compensable increment)

MQ Auto-Scoring enabled within Workflow $ 5,000.00

e.

Blended Hourly Rates for Change Orders:

The Contractor shall be compensated for changes requested and performed pursuant to
Contract Section A.16, without a formal amendment of this contract based upon the
payment rates detailed in the schedule below and as agreed pursuant to said Section
A.18, PROVIDED THAT compensation to the Contractor for such “change order” work
shall not exceed seven percent (7 %) of the sum of milestone payment rates detailed in
Section C.3.b., above {which is the total cost for the milesiones and associated
deliverables set forth in Contract Section A). If, at any point during the Contract period,
the State determines that the cost of necessary “"change order” work would exceed said
maximum amount, the State may amend this Contract to address the need.

Amount

Blended Hourly Rates {per compensable increment)

Blended Rate, Year 1 $ 125.00 per hour

Blended Rate, Year 2 | $ 125.00 per hour

Biended Rate, Optional Year 3 $ 125.00 per hour

Blended Rate, Optional Year 4 $ 125.00 per hour

Biended Rate, Optional Year 5 $ 125,00 per hour

NOTE: The Contractor shall not be compensated for travel time tc the primary location of service provision.

C.4.

C.b.

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

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:

Tennessee Department of Finance and Administration
Division of Enterprise Resource Planning

312 Rosa L. Parks Avenue

19" Floor

Nashviile, TN 37243

a.

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

(1) invoice Number (assigned by the Contractor)
) Invoice Date _
{3) Contract Number (assigned by the State)

)

{4 Customer Account Name: Finance and Administration, Enterprise Resource
Planning Division

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

(6) Contractor Name

(7Y Contractor Tennessee Edison Registration ID Number Referenced in Preamble

of this Contract
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ce.

c7

cs.

co

(8) Contractor Contact for Invoice Questions (name, phone, and/or fax)
§)] Contractor Remittance Address

(10) Description of Delivered Service

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

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

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

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

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

{2) only be submitted for completed service and shall not include any charge for
future work; .

{3) not include sales tax or shipping charges; and

{4) 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.

Payment of Invoice. A payment by the State shail 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 theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts, which are or shail 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
s0, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments fo 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 o 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 Identification Number or Tennessee Edison
Registration 1D referenced in this Contract.

STANDARD TERMS AND CONDITIONS:
Required Approvals. The State is not bound by this Contract untit 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
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D2

D.3.

D4

D.5.

D.6.

D7

D.8.

limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Compfrolier 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 fo, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptrotier 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 Coniractor 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 actuat 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 shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Confractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obfaining 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 Amount shaill be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed 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 illegal Immigrants. The requirements of Tennessee Code Annotated, Section 12-4-
124, et seq., 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 Confract.
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D.a.

D.10.

D.12.

D.13.

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 shalt not knowingly utilize the services of any subcontractor who will utilize
the services of an ilegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitling to the State a completed and
signed 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 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 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 will utilize the services of an
illegal immigrant to perform work retative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

C. The Contractor shall maintain records for alt personnel used in the performance of this
Contract. Said records shall be subject fo 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 Annofated, Section 12-4-124, ef 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 1o have knowingly used the
services of illegal immigrants during the performance of this Contract.

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Depariment of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.8. or is otherwise authorized fo 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, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Compiroller of the Treasury, or their duly appointed
representatives. The financial statements shall he prepared in accordance with generally
accepted accounting principles.

Prevailing Wage Rates. Ali contracts for construction, erection, or demalition 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 Annofated, Section 12-4-401, ef
seq..

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall bé 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
reguestad.

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
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D.14.

D.15.

B.16.

DA7.

D.18.

D.18.

D.20.

D.21.

E2

shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

tndependent Contracior. The parties hereto, in the performance of this Contract, shalt 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 to create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

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

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

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

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

Governing Law. This Contract shali 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 Annotated,
Sections 9-8-101 through 9-8-407.

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

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

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

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 class mail, retumn receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
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E.3.

E.4.

E.5.

address as set forth below or to that of such other party or address, as may be hereafter specified
by written notice,

The State:

Sandy Graf -~ ERP Director

Tennessee Department of Finance and Administration
312 Rosa L. Parks Avenue,

19" Floor

Nashville, TN 37243-1102

sandy.graf@tn.gov

£615-253-2978 voice

£15-253-2980 fax

The Contractor:

Scott Letourneau, President
GovernmentJobs.com, inc. (d/b/a NEOGOV)
222 N Sepuiveda Blvd, Ste 2000

El Segundo, CA, 90245

scott@neogov.com

Telephone # 310.426.6304, x103

FAX # 310.426.6305

All instructions, notices, consents, demands, or cther 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
andfor 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 shail cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
conseguential, 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,
ef. 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
focal 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 true nature of the working
relationship between the Contractor and the State under this Contract is that of
‘employee/employer” and not that of an independent contractor, the Contractor, 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.

Confidentiality of Records. Strict standards of confidentiality of records and information shali be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acauired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shail not
be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with applicable state and federal
law, state and federal rules and regulations, departmentat policy, and ethical standards.
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E6.

ET.

ES8

E. Q9

E.10.

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardless of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.

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

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations.

a. Contractor warrants to the State that it is familiar with the requirements of HIPAA and its
accompanying regulations, and will comply with all applicable HIPAA requirements in the
course of this Contract.

b. Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA
and its reguiations, in the course of performance of the Contract so that both parties will
be in compliance with HIPAA.

c. The State and the Contractor will sign decuments, including but not limited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA. This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by HIPAA, or if HIPAA permits the State fo receive such
information without entering into a business associate agreement or signing another such
document.

Printing Authorization. The Contractor agrees that no publication coming within the jurisdiction of
Tennessee Code Annotated, Section 12-7-101, et. seq., shall be printed pursuant to this contract
unless a printing authorization number has been obtained and affixed as required by Tennessee

Code Annotated, Section 12-7-103 {d}.

Data Ownership and Use. Al data provided fo Contractor by the State and ali data generated by
Contractor in the performance of this Contract (collectively, the "Data") shall remain the exclusive
property of the State. Contractor's use of the Data is iimited to that which is necessary to provide
the services specified in this Contract. Contractor will not make the Data available to others or
"mine” information from the Data for use by Contractor or others.

State Furnished Property. The Contractor shall be responsible for the correct use, maintenance,
and protection of all articles of nonexpendable, tangible, personal property furnished by the State
for the Contractor's temporary use under this Confract. Upon termination of this Contract, all
property furnished shall be returned fo the State in good order and condition as when received,
reasonable use and wear thereof excepted. Should the property be destroyed, lost, or stolen, the
Contractor shall be responsible to the State for the residual value of the property at the time of
loss.

Workpapers Subject to Review. The Contractor shall make alt audit, accounting, or financial
analysis workpapers, notes, and other documentation available for review by the Comptroller of
the Treasury or his representatives, upon request, during normal working hours either while the
analysis is in progress or subsequent to the completion of this Contract.
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E.11.

E.12.

E13

E.14.

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's

relationship with the State hereunder in commercial advertising in such a manner as to state or
imply that the Contractor or the Contractor's services are endorsed. It is expressly understood
and agreed that the obligations set forth in this section shail survive the termination of this
Contract in perpetuity.

Limitation of Liability. The parties agree that the Contractor’s liability under this Contract shall be
limited to an amount equal o two (2) times the Maximum Liability amount detailed in section C.1.
and as may be amended, PROVIDED THAT in no event shall this section limit the liability of the

Contractor for intentional torts, criminal acts, or fraudulent conduct.

Copyrighis and Patents. The Contractor agrees to indemnify and hold harmless the State of
Tennessee as well as its officers, agents, and employees from and against any and ali claims or
suits which may be brought against the State for infringement of any laws regarding patents or
copyrights which may arise from the Contractor's performance of this Contract. In any such
action brought against the State, the Confractor shall satisfy and indemnify the State for the
amount of any final judgment for infringement. The Contractor further agrees it shall be liable for
the reasonable fees of atforneys for the State in the event such service is necessitated to enforce
the terms of this Contract or otherwise enforce the obligations of the Contractor to the State. The
State shall give the Contractor written notice of any such claim or suit and full right and
opportunity to conduct the Contractor's own defense thereof.

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

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

— any act prohibited or restricted by the Contract, or

- violation of any warranty.

For purposes of this Contract, these items shall hereinafter be referred to as a "Breach.”
a. Contractor Breach— The State shall notify Contractor in writing of a Breach.

M In event of a Breach by Contractor, the State shall have available the remedy of
Actual Damages and any other remedy available at law or equity.

{2} Partial Default— In the event of a Breach, the State may declare a Partial
Default. In which case, the State shall provide the Contractor written notice of. (1) the
date which Contractor shall terminate providing the service associated with the Breach;
and (2} the dafe the State will begin to provide the service associated with the Breach.
Notwithstanding the foregoing, the State may revise the time periods contained in the
notice written to the Contractor.

In the event the State declares a Partial Default, the State may withhold, together with
any other damages associated with the Breach, from the amounts due the Contractor the
greater of: (1) amounts which would be paid the Contractor to provide the defaulted
service; or (2) the cost o the State of providing the defaulted service, whether said
service is provided by the State or a third party. To determine the amount the Contractor
is being paid for any particular service, the Department shall be entitled {o receive within
five (5) days any requested material from Coniractor. The State shall make the final and
hinding determination of said amount.

The State may assess Liguidated Damages against the Contractor for any failure to
perform which ultimately results in a Partial Default with said Liquidated Damages to
cease when said Partial Default is effective. Upon Partial Default, the Contractor shali
have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.
Contractor agrees to cooperate fully with the State in the event a Partial Default is taken.

18



(3) Contract Termination—— In the event of a Breach, the State may terminate the
Contract immediately or in stages. The Contractor shall be notified of the
termination in writing by the State. Said notice shall hereinafter be referred to as
Termination Notice. The Termination Notice may specify either that the
termination is to be effective immediately, on a date certain in the future, or that
the Contractor shall cease operations under this Contract in stages. In the event
of a termination, the State may withhold any amounts which may be due
Contractor without waiver of any other remedy or damages available to the State
at law or at equity. The Confractor shall be liable fo the State for any and all
damages incurred by the State and any and all expenses incurred by the State
which exceed the amount the State would have paid Contractor under this
Contract, Confractor agrees to cooperate with the State in the event of a
Contract Termination or Partial Takeover.

b. State Breach—- In the event of a Breach of Contract by the State, the Contractor shall
notify the State in writing within 30 days of any Breach of Conftract by the State. Said
notice shall contain a description of the Breach. Failure by the Contractor to provide said
written nofice shall operate as an absolute waiver by the Contractor of the State’s
Breach. In no event shall any Breach on the part of the State excuse the Contractor
from full performance under this Contract. In the event of Breach by the State, the
Contractor may avail itself of any remedy at law in the forum with appropriate jurisdiction,
provided, however, failure by the Contractor to give the State written notice and
opportunity to cure as described herein operates as a waliver of the State's Breach.
Failure by the Contractor to file a claim before the appropriate forum in Tennessee with
jurisdiction to hear such claim within one (1) year of the written notice of Breach shall
operate as a waiver of said claim in its entirety. It is agreed by the parties this provision
establishes a contractual period of limitations for any claim brought by the Contractor.

E.15. Partial Takeover. The State may, at its convenience and without cause, exercise a partial
takeover of any service which the Contractor is obligated to perform under this Cantract, including
but not limited to any service which is the subject of a subcontract between Contractor and a third
party, although the Contractor is not in breach (hereinafter referred to as “Partial Takeover™).

Said Partial Takeover shall not be deemed a Breach of Contract by the State. Contractor shall be
given at least 30 days prior written nofice of said Parfial Takeover with said nofice to specify the
area(s) of service the State will assume and the date of said assumption. Any Partial Takeover
by the State shall not alter in any way Contractor's other obligations under this Cantract. The
State may withhold from amounts due the Contractor the amount the Contractor would have been
paid to deliver the service as determined by the State. The amounts shall be withheld effective
as of the date the State assumes the service. Upon Partial Takeover, the Contractor shall have
no right to recover from the State any actual, general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

IN WITNESS WHEREOF,

Governmentjobs.com, inc. dba NEGGOV:

-/,;ﬁz 4’" ER TR

CONTRACTOR SIGNATURE DATE '

£ Cott L Ctouvrn Lo ?f cq .'cﬂczw*

PRINTED NAME AND TITLE OF CORTRACTOR SIGNATORY {above}

DEPARTMENT OF FINANCE AND ADMINISTRATION:
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MARKA EMKES, COMMISSIONER

DATE
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUB.JECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: (novernment-Tols. Com (¢ M. AoGaor

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
(or Social Security Number) 33-0388298

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.

e T —

~ @ONTRACTOR SIGNATURE

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

) . '
Scotl  Letpurneay / fes;ée@vf
PRINTED NAME AND TITLE OF SIGNATORY
. / 27/t
DATE OF ATTESTATION
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ATTACHMENT B

STATE OF TENNESSEE

Acceptable Use Policy
Network Access Rights and Obligations

Purpose:
To establish guidelines for State-owned hardware and software, computer network access
and usage, internet and email usage, telephony, and security and privacy for users of the
State of Tennessee Wide Area Network.

Reference:

Tennessee Code Annofated, Section 4-3-5501, et seq., effective May 10, 1994,
Tennessee Code Annotated, Section 10-7-512, effective July 1, 2000.
Tennessee Code Annofated, Section 10-7-504, effective July 1, 2001.

State of Tennessee Security Policies.

Obijectives:

« Ensure the protection of proprietary, personal, privileged, or otherwise sensitive data and
resources that may be processed in any manner by the State, or any agent for the State.
Provide uninterrupted network resources to users.

Ensure proper usage of networked information, programs and facilities offered by the
State of Tennessee networks.

« Maintain security of and access to networked data and resources on an authorized

basis.

Secure email from unauthorized access.

Protect the confidentiality and integrity of files and programs from unauthorized users.
inform users there is no expectation of privacy in their use of State-owned hardware,
software, or computer network access and usage. _

¢ Provide internet and email access to the users of the State of Tennessee networks.

Scope:
This Acceptable Use Policy applies to all individuals who have been provided access rights
to the State of Tennessee networks, State provided email, and/or Internet via agency issued
network or system User ID’s. The scope does not include State phone systems, fax
machines, copiers, State issued cell phones or pagers unless those services are delivered
over the State’s IP network.

Use and Prohibitions:

A. Data and Information Technology Resources

State employees, vendors/business partners/subrecipients, local governments, and other
governmental agencies may be authorized to access state data or Information Technology
(IT) network resources to perform business functions with or on behalf of the State. Users
must be acting within the scope of their employment or contractual relationship with the
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State and must agree to abide by the terms of this agreement as evidenced by his/her
sighature. It is recognized that there may be incidental personal use of State IT Resources.
This practice is not encouraged and employees should be aware that all usage may be
monitored and that there is no right to privacy. Various transactions resulting from network
usage are the property of the state and are thus subject to open records laws.

Prohibitions

[ ]

B. Email

Sending or sharing with unauthorized persons any information that is confidential
by law, rule or regulation.

installing software that has not been authorized by the Office for Information
Resources of the Department of Finance and Administration.

Attaching processing devices that have not been authorized by the Office for
Information Resources of the Department of Finance and Administration.

Using data and |T resources to play or download games, music or videos that are
not in support of business functions.

Leaving workstation unattended without engaging password protection for the
keyboard or workstation.

Utilizing unauthorized peer-to-peer networking or peer-to-peer file sharing.

Using data and IT resources in support of unlawful activities as defined by
federal, state, and local law.

Utilizing data and IT resources for actlvmes that violate conduct policies
established by the Department of Human Resources or the Agency where the
user is employed or under contract.

Email and calendar functions are provided to expedite and improve communications among
network users.

Prohibitions

®

Sending unsolicited junk email or chain lefters (e.g. “spam”) to any users of the
network.

Sending any material that contains viruses, Trojan horses, worms, time bombs,
cancel bots, or any other harmful or deleterious programs.

Sending copyrighted materials via email that is either not within the fair use
guidelines or without prior permission from the author or publisher.

Sending or receiving communications that violate conduct policies established by
the Department of Human Resources or the Agency where the user is employed
or under contract.

Sending confidential material to an unauthorized recipient, or sending
confidential e-mail without the proper security standards (including encryption if
necessary) being met.

Email created, sent or received in conjunction with the transaction of official business are
public records in accordance with T.C.A 10-7-301 through 10-7-308, and the rules of the
Public Records Commission. A public record is defined as follows:

“Public record(s)” or “state record(s)” means all documents, papers, letters,
maps, books, photographs, microfilms, electronic data processing files and
output, films, sound recordings or other material, regardless of physical form or
characteristics made or received pursuant to faw or ordinance or in connection
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with the transaction of official business by any governmental agency. (T.C.A. 10-
7-301 (6)).

State records are open to public inspection unless they are protected by State or Federal
law, rule, or regulation. Because a court could interpret state records to include draft letters,
working drafts of reports, and what are intended to be casual comments, be aware that
anything sent as electronic mail could be made available to the public.

C. Internet Access
Internet access is provided to network users to assist them in performing the duties and
responsibilities associated with their positions.

Prohibitions

¢ Using the internet to access non-State provided web email services.
Using instant Messaging or Internet Relay Chat (IRC).
Using the Internet for broadcast audio for non-business use.
Utilizing unauthorized peer-to-peer networking or peer-to-peer file sharing.
Using the Internet when it violates any federal, state or local law.

. @ & 9

Statement of Consequences
Noncompliance with this policy may constitute a legal risk to the State of Tennessee, an
organizational risk to the State of Tennessee in terms of potential harm to employees or
citizen security, or a security risk to the State of Tennessee’s Network Operations and the
user community, and/or a potential personal liability. The presence of unauthorized data in
the State network could lead to fiability on the part of the State as well as the individuals
responsible for obtaining it.

Statement of Enforcement

Noncompliance with this policy may result in the following immediate actions.

1. Written notification will be sent to the Agency Head and to designated points of contact
in the User Agency’s Human Resources and information Technology Resource Offices
to identify the user and the nature of the noncompliance as "cause". In the case of a
vendor, subrecipient, or contractor, the contract administrator will be notified.

2. User access may be terminated immediately by the Systems Administrator, and the user
may be subject to subsequent review and action as determined by the agency,
department, board, or commission leadership, or contract administrator.
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STATE OF TENNESSEE
Acceptable Use Policy
Metwork Access Righis and Obligations
User Agreement Acknowledgement

As a user of State of Tennessee data and resources, | agree to abide by the Acceptable Use
Network Access Rights and Obligations Policy and the following promises and guidelines as
they relate to the policy established:

1. 1 will protect State confidential data, facilities and systems against unauthorized
disclosure and/or use.

2. Iwill maintain all computer access codes in the strictest of confidence; immediately
change them if | suspect their secrecy has been compromised, and will report activity
that is contrary to the provisions of this agreement fo my supervisor or a State-
authorized Security Administrator.

3. | will be accountable for all transactions performed using my computer access codes.

4. 1 will not disclose any confidentiai information other than to persons authorized fo access
such information as identified by my section supervisor.

5. 1agree to report to the Office for Information Resources (OIR) any suspicious network
activity or security breach.

Privacy Expectations

The State of Tennessee actively monitors network services and resources, including, but not
limited to, real time monitoring. Users should have no expectation of privacy. These
comimunications are considered to be State property and may be examined by management
for any reason including, but not limited to, security and/or employee conduct.

[ acknowledge that | must adhere to this policy as a condition for receiving access to State
of Tennessee data and resources.

I understand the willful violation or disregard of any of these guidelines, statute or policies
may result in my loss of access and disciplinary action, up to and including termination of my
employment, termination of my business relationship with the State of Tennessee, and any
other appropriate legal action, including possible prosecution under the provisions of the
Computer Crimes Act as cited at TCA 38-14-601 et seq., and other applicable laws.

| have read and agree t¢ comply with the policy set forth herein.

Seott Letousnea s 9288
Type or Print Name l.ast 4 digits of Social Security Number
gy (%'— Hleufiz
Signature Date
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