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March 13, 2013

FROM:

DATE:

RE: Non-Compet¡tive Contract Amendment Summary
FAL031A22 XAP Corporation Amendment Three

The Tennessee Higher Education Commiss¡on (THEC) proposes to subm¡t a non-compet¡tive contract
amendment request to effectuate the term extens¡on as currently provided for ¡n the XAP contract for
the prov¡s¡on of electronic transcr¡pt serv¡ces and CollegeforTN initiat¡ve; reflect a ten percent reduction
¡n rates; strengthen THEC's rights to Student Personâl Pr¡vâcy lnformation (SPPI); and memorial¡ze the
contractor's service obl¡gations ¡nclud¡nB a Service Level Agreement, and a prov¡sion for a cred¡t to be
applied when serv¡ce ¡ssues ând service unavailability occur.

Pursuant to Tennessee Code Annotated 5 12-4-L09, Procurement of Serv¡ce, the following information ¡s

presented for the F¡scal Rev¡ew Committee.

Background and Object¡ves

ln 2010, THEC subm¡tted â f¡ve-year Contract w¡th XAP Corporation for the prov¡sion of electron¡c
transcr¡pt services and a college access web portâl operating under the name CollegeforTN.org. Due to
concerns expressed by the Comptroller's office regarding funding, THEC was asked to prepare a one-
year contract w¡th options for subsequent one-year extens¡ons âs outl¡ned ¡n sect¡on 8.2. of the contract
agreement. As the current contract term exp¡res on Apr¡l 30, 2013, THEC ¡s subm¡tt¡ng an Amendment
request to extend the contract through Apr¡l 30,2014.

Aligned w¡th THEC's mission to promote student success and support the State's completìon agenda for
postsecondary educat¡on, the CollegeforTN.org web portal procured from XAP Corporat¡on ¡s des¡gned
to be â comprehens¡ve resource for all Tennesseans support¡ng increased access to higher educat¡on.
CollegeforTN.org provides users access to a comprehensive suite of câreer, college, and financial aid
planning services and a means of accessing electronic student transcr¡pts and admìssìons appl¡cat¡ons ¡n

a web-based environment us¡ng a single log-on and password.
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Actual Expenditures Ant¡c¡pâted ¡n the Proposed Contract Amendment

The Contract term extension is May 1, 2012through April 30, 2013. Ant¡cipated expenditures include:

tund¡ng source
* Federal College Access Challenge Grant /cEAR UP TN
+ Lottery for Educãtion Fund

ln 2010, the Tennessee Higher Educat¡on Commiss¡on (THEC) entered into a contract w¡th XAP

Corporat¡on in the âmount of 51,196,456 for the procurement of CollegeforTN.org, a college and career
exploration web portal and transcript exchange ta¡lored to the needs of Tennessee. The 2010 contract
was a one year âgreement and ¡ncluded four opt¡ons for annua I renewals.

ln May 2012, THEC amended the existing contract for the purpose of extending the aBreement to April
30,2013. ln exploring the possibll¡ty of extending ¡ts agreement w¡th XAP Corporation to April 30, 2014,
THEC entered negot¡at¡ons to reduce the annual contract liab¡lity for the CollegeforTN.org web portal.
As the CollegeforTN.org ¡n¡tiâtive matures, THEC brought content and stakeholder relationship services
once managed by XAP Corporation, as part of Tennessee's contract, in-house. XAP Corporâtion,
therefore, has agreed to reduce Tennessee's annualcontract liab¡lity by 546,456.

Justif¡cation for Non-Competit¡ve Amendment

THEC conducted a review of vendors offer¡ng onl¡ne college access resources and were unable to f¡nd
another company w¡th the ab¡l¡ty to meet all bus¡ness, functional and technical requirements. lt is

¡mportant to h¡ghl¡ght that XAP Corporat¡on ìs the only company THEC found offering career guidance
(K- 12 and adult), customlzâble school planning, transcr¡pt exchange, a professional center, and h¡Bher
education admissions appl¡cat¡on resources all in one ìntegrated system access via a single log-on. Upon
¡dent¡fy¡ng Tennessee's goals ând needs, as described above, and XAP's unique programmatic benefits,
stãff members secured references from peer states and were âdv¡sed that XAP ¡s the preferred vendor

Service Description 5/L/12 - 4/30113 Amount (per compensable increment)

Career Planning and Test Preparation Tools l\¡odule $28,350.00.

H¡gh School Planning -fools l\4odule $28,325.00

College Planning Tools lVodule $84,50 0.00

Financìal Aid Planning Tools lVlodule $33,000.00 +

Life-Long Portfolio and Professional Center Module $3,7s0.00.

Adult Student Moduie $ 0.00 (lncluded with Contract)

Professional Center Module
Transcriot Services * $25,000.00 +

lvl¡ddle School l\¡odule $28,325.00 +

Total $231,2s0.00
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of stâtes working to make large gains in high school graduation, college enrollment, and degree
prod uctìon.

Addìtionally, with the exception of one other company, âll compan¡es requlred the school or
orgân¡zation to purchase a license and required passcodes to enter the site. CollegeforTN is openly
available and custom¡zable for the generâ | pu bl¡c.

Lastly, THEC has promoted college âccess and success using CollegeforTN.org as the call to act¡on ¡n

every aspect of th¡s publ¡c outreach campa¡gn. Aìl campaign outreach materìals direct students and
their parents to v¡s¡t CollegeforTN.org with the tagline "Higher Educât¡on. Put Your M¡nd To lt." The
campa¡gn has seen much success w¡nn¡ng several awards on the reg¡onaland national level, Lastly, state
personnel, in partnership w¡th XAP, have extensively trained school admìnìstrators, school counselors,
teachers, h¡gher education personnel¡ and college âccess professionals across Tennessee ¡n us¡ng the
resources of CollegeforTN,org, A change ¡f vendor would result in the need for re-tra¡ning each of
these professìonals that would result ¡n a substant¡âl loss of personnel t¡me, stâte resources ând grant
fu nds,

Of note, over the last year the sìte had 173,244 s¡te vis¡ts a nd 3,235,625 page v¡ews.

Efforts to ldentify Reasonable, Compet¡t¡ve, Procurement Alternatives

As prev¡ously stated, THEC conducted a study of on-line, college access resources including Career
Cru¡sing, Connect EDU, Kuder, lnc., Myl0YearPlan, and Nav¡ance, lnc. Ofthe six vendors identified, only
XAP Corporation meets all business, functìonal and techn¡cal requ¡rements outlined by the state. XAP

Corporation is the only vendor found offer¡ng career Buidance (K-12 and adult), customizable school
planning, college access information articles (h¡gh school success, college plannìng, and financial aìd),
transcr¡pt exchange, profess¡onal center, ând h¡gher education âdm¡ssìon applicat¡on resources ìn one
¡ntegrated system.



Supplemental Documentation Required for

r-Cor.li;¿lct Nanrr::

Scolt Sloân, Associatc
Executive l)ilector-, Lcgal
aud Regulatoly Affaìrs,

ol'
Marcie Mills, Corìtrâcts

Administation Managcl.

xContact

Phone:

615.741 .7571, or

615.532.3500

*'Original Contract
Number:

F1.1031822-02 "OriginaI RFS
Number:

33201-03310

Edison Contract
Number: (if qpptícable)

197s8
Eclison RIrS
Number: (i/
¡t.t¡nl.i¡ohl.p.\

33201 -033 l0

*Original Contract
Besin Date:

May l, 2010
*Current End

Date:
April 30,2013

Current Request Amendrnent Nurnber: TI-IREE

Proposed Amendrnent Ef fective Date:
(;{ -,\,-t;r'^l\1.\

May I , 2013

*I)enartmcnt Submittina: Higlier Ëducation

*I)ivision: Temressee Higher Eclucation
Cornrnission (THEC)

r-I)a1;e Subm'itted: March 14, 2013

u'Submitted Within Sixty (60) days: No (51 Days)

If not, expl,ain:

Although this is a perlinctoly annual
amendrnent due to a tcnn restrìction
placed on the original contract by the

Comptrollcr'. TIIEC has bccn in
negotiations with the Contmctor to
lowcr thc currcnt ratcs, achicving a

10% r'eduction for a savings of $46,500
fol FY 1 4; strengthening'l'ììlìC's

position regarding rights to Studert
Pelsonal Privacy Information (SPPI);
and adding languago to the Cont'acl
rcgald ing the Contlaclor''s sclvicc

obligations, including the addition ofa
Service Level Agreement tbat includes
pr-ovisions for credit to Lre applied due

to selvice issues and sel'vicc
unavailability.

o'Contract Vendor Narne: XAP Corporatiou

*Curr:e nt Maximum Liabilitr': $3,364,368.00
*Current Contract Allocation by Fiscal Year:
(as thouttt on. Most Cu.rre.n.L Fu,l.l.,¡ lhccu.ted, Aon.tt'oat. Su¡ntnam Slt,eell



Supplemental Documentation Required for

I,'\':2011 I¡Y:20 1 2 F\¡: 201 3 ÌrY IIY
$ I .196,4 56 $ r. ì 96.456 $ 971.456 $ $
n-Current Total Expenditur:es by Físcal Yeal of Contract:
ktt.l.ach. l)ocl¿u.D tl.ocu.tncn.l.al,i.on. îrom STAIIS or I¿DAS ¡'enort\
I'Y:2011 l¡\¡: 201 2 FY:201Íì FY FY
$ 897.342 Íi 1.196.456 s 485.728 $ $

IF Contract Allocation has been greater
than Contract Expenditures, please give
the reasons and explain where surplus
funds werc spent:

FY2011: The contract was not approvecl
until the beginning of the second quarter
of the first year. Iìunds were not spent
and u,iÌl revert back to the grant fund.
FY2013: Pending 4th Quarter Pymt,
uÞorì Þavment there will be no surplus.

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

NA

III Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain hotv funding was
acquired to pay thc ovclage:

NA

*Contract

Funding
Source/Anount

l,lrrough O4130/L4:

State: Federal: $i1,998,322.00

I nterdepartme ntal: | $i2,291,04.(i.00
I ll .of l orvl Other:

Lf "oth,er" please define:
Dates of AII Previous Amend.ments or

Revisions : (f ap ¡¡lícable)

ßrief Description of Actions in Previous
Amendments or Revisious: ftf a.pplical¡le\

05101 1201 I Ar¡endrnent One
Conlract arnendrr.Ient to effectuate thc tem
extension as providecl for in the original
contlact.

05I02/201 2 Amcndrncrrl Two
Contract Amendmcnt to effcctuate the term
extension as providcd for in the original
corì(r'act arìd a rrcgotiatcd lcduction in mlcs.

Methorì of Oripinal Aw artl'. (í.f o.n¡1.í.aahl.p.) Non-cornpetitive Contl act
*What were the projected costs of the service

for the entire term of the contr:acl, prior to
contract award?

NA



Supplemental Documentation Required for
Fiscal Review Oommil,tee

Fol all netv non-cornpetitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously arnended contr¿rct document,
provide estimates based on information provided the Departrnent by the vendor for
determination of contract rnaximurn líability. Add r:ows âs necessary to plovide all
information requested.

If it is determined that the question is not applicable to youl contract document
attach detailed explanation as to vvhy that cletermination was made.

Plau¡rcd cxpenditures by fiscal year by deliverable. zldd rows âs nec€ssâr'y to indicate all
estimat€d contract cxpenditut.es.

Thcse figures âre per quârter:

Dcliverable
description:

FY: 201I FY:2012 FY: 2013 FY: 2Ol4

Career P¡ann¡ng and
Test Preparation Tools $ 81,250.00 $ 81,250.00 $ 33,471.75 $28,350.00.

Hìgh School Planning
Tools l\¡odule $ 33,471.75 $ 33,471.75 $ 33.471.75 $28,325.00 -

College Planning Tools
lvlod ule $ 84,948.75 $ 84,948.75 $ 84,948.75 $84,500.00 +

Financial Aid Planning
Tools l\¡odule

g 33,471 .7 5 $ 33,471 75 6 33,471 .7 5 $33,000.00 +

Life-Long Portfolio and
Professional Center
Mod ule

$ 33,471.75 $ 33,471.75 $ 3,750.00 $3,750.00 -

Adult Student Module $ 0.00 (lncluded
with Contract)

$ 0.00 (lncluded
wíth Conhact)

$ 0.00 (lncluded
with Contract)

$ 0.00 (lncluded
with Contract)

Professional Center
Module

Trenscr¡nt Services $ 25 000 00 $25 000 00 r

l\liddle School Module $ 32,500.00 $ 32,500.00 $ 28,750.00 $28,325.00 +

Total $299,114.00 $299,114.00 $242,864.00 $231,250.00

Fundiug Source
+ Federal College Access Challerge Graut / CEAIì UP'I'N
+ Lottery for EducatiorÌ FnrÌd

1* Transcript serv¡ces include technical assistance for school counselors ¡n upìoading transcr¡pt data,
creation of transcripts us¡ng the state transcript template and the ability for educators to send transcr¡pts
to both TSAC and higher educat¡on institutions. Transcr¡pts are pr¡ced at $2.50 per transcr¡pt up to
40,000 transcr¡pts. There is no charge for transcr¡pts beyond 40,000 transcr¡pts.



Supplemental Documentation Required for
CommitteeFi

Proposed savings to be rcalized pcr fiscal l,ear by cutcring into this colrtl'act. If
âm€ndmerrt to írn cxisting contrâct, please indicatc thc proposcd saviugs to bc lealized by
tlìe amendmcnt. Add ron,s âs ìeccssâry to define all potcutial savings pcf deliverable.

(^ Please note that THEC reflected an annual sav¡ngs of $225,000 for Amendment Two FY13)
Savings to be Realized for Amendment Three FY2014

Delivelablc
description:

F-Y: 2013 FY: 2014
Savings Pet'

OTR
Savings Per

Annual

Career Planning and
Test Preparation Tools
Module

$ 33,471.75 $28,000.00 - $ 5,121.75 $ 20,487.00

High School Planníng
Tools l\4odule

s 33,471 .7 5 $28,000.00 
- $ 5,146.75 $ 20,587.00

College Planning Tools
Module $ 84,948.75 $84,500.00 + $ 448.75 + $ 1,795.00

F¡nancial Aid Plann¡ng
Tools lvlodule $ 33,47'1.75 $33,000.00 $ 75471 $ '1.887.00

L¡fe-Long Portfolio and
Profess¡onal Center
l\¡od ule

$ 3,750.00 $3,7 50.00 $ 0.00 " $ 0.00 -

Adult Student Module $ 0.00 (lncluder
with Contract

$ 0.00 (lncluded
with Contract)

NA NA

Professional Center
l\¡odule

TranscriDt Services * $ 25.000.00 $26.000.00 + $ 0.00 - s ô 0n

M¡ddle School lVìodule $ 28,750.00 $28,000.00 + $ 425.00' $ 1,700.00

Total $242,864.00 $231,250.00 $ 11,614.00 * $ 46,4s6.00 *

Irurdiug Soul.cc
+ Fcdelal College Access Challclge Crant i GEAR UP TN
+ Loltcry lor Educalion FuDd

** Sav¡ngs FY2013: ln 2010, the Tennessee H¡gher Education Commlssion (THEC) entered ¡nto a
contract with XAP Corporat¡on ¡n fhe amount óf $1 ,196,456 for the procurement of CollegeforTN.org,
a coìlege and career exploration web portal and transcript exchange ta¡lored to the needs of

. Tennessee. The 2010 contract was a one year agreement ând ¡ncluded four options for annual
renewals.

ln May 2012, THEC amended the exist¡ng contract for the purpose of extending the agreement to
Apr¡l 30, 2013. ln exploring the possibil¡ty of extend¡ng ¡ts agreement with XAP Corporation to Apr¡l
30, 2014, THEC entered negotiat¡ons to reduce the annuaì contract l¡ab¡lity for the CollegeforTN.org
web portal. As the CollegeforTN.org initiative matures, THEC brought content and stakehoider
relat¡onship services once managed by XAP Corporation, as part of Tennessee's contract, ¡n-house.
XAP Corporation, therefore, has agreed to reduce Tennessee's annual contract liability by $46,456.



Supplemental Documentation Required for
vtew

Comparison of cost per lìscal year of obtaining this scrvicc through the proposed contrâct
or âmendmenf vs. other optious. List othcr options available (including other vendors),
cost of othel options, and source of informalion for comparisor of othel options (e.g.
catalog, Web site). Add roìvs as necessary to indicate price differcntials betw€cu contrâcl
dcliverablcs.
Plo¡roscd
Venclor Cosl:
(narnc ol
vendor)

FY: FY: FY: tìY: FY:

TIIEC conductetl a str"rdy of on-line, college access Lesou'ces inclucling Carecl Cnrising,
Comect EDU, Kudcr, Inc., MylOYearPlan, and Naviance, Inc. Of the six vcndors identified,
only XAP Corporation me1 all business, funcl.ional and technical requilements outlined by the
state. XAP Corporation was the only vendol found offeúng caleer guidance (K -12 an<l adult),
crÌsl.oÍnizable school plamring, college access infonnation articles (high school success, college
planning, and fìnancial aid), transclipt exchange, pr-ofessional center', and higher education
admission application resorucr:s in one integrated systern. Additionally, u,ith the exception ol'
one other-company, all cornpanies requiled the school or organization to pluchase a license and
lec¡uired passcodcs to crter the site. CollegeforTN is openly availablc and customizable lor 1he

general public.

Of the vendols reviewed, ConnectEDU did offer sor¡e seruices similar to the foul conrpetencies
required by Tennessee. ConnectEDU offcred college profìle ancl application information,
tlanscript exchange capairilities, and career explolation and high school pìanning tools, but did
no1 offer these featu::es in an open web portal l'oÌmât that ensures college access information is
accessible to the general public. ConncctEDt.J's platfolm focuses exclusively on a portf'olio
stllclure whcre useLs store infonnation regarding their career and collegc planning. However,
ConnectEDU's pol'tal stl'ucturc did not plovidc spacc for users to learlr how financial aid wolks
ol what steps are requiled in the college admissions plocess, in facl tìrele is no instruclional
plopelties provided by ConnectEDU. XAP's produol is designed as a wcb portal where the
general public can leam more about how to access higher education while beneliting hom the
tools and lesoulces that help users rnake clecisions regarding their postsecondaly plans,
ploviding both college access infomratior sucli as high school success content, college planning
ar-lioles, financial aid plaruring guides, and state-custolnized content, and and an online poltfolio
cornprised of interactive tools such as career assessments, SAT/ACT test prep, college
applications, and foul yeal course plans.

During the initial contlact plocess, THEC conipiled a cost conpalison of states culrently using
XAP Corpolation's lìansitions protluot. Using public secondaly sludent eruolhlent as a lnetric
fol cornparison, the cost analysis indicated thât l-euuessee's negotiated coutlact late resulted in
arì alìnual per student cost that is in line with ôfher slates. Only Georgia, Illinois, and Iowa have
an annual per student cost lôwel than Ter'ìllessee's negotiated râte, IIowever, unlike Georgia,
Illinois, and lorvs, 'l'ennessee's contl'act with XAP Corpolatiori plovicles caleer exploratiol
lesoulces to all elementary students. This signifìcant feature diffelence accounts for the slightly
hiÈhel amual cost Der student.



Contract Unit PO No. PO Date Quantity  PO Amount  Balance 

$3,364,368.00

19758 33201 846 11/8/2010 1 $81,250.00 $3,283,118.00

19758 33201 847 11/8/2010 1 $81,250.00 $3,201,868.00

19758 33201 914 12/16/2010 1 $435,728.00 $2,766,140.00

19758 33201 1007 2/7/2011 1 $81,250.00 $2,684,890.00

19758 33201 1008 2/8/2011 1 $217,864.00 $2,467,026.00

19758 33201 1241 5/26/2011 0.9999 $143,420.50 $2,323,605.50

19758 33201 1242 5/26/2011 0.9999 $70,207.63 $2,253,397.87

19758 33201 1243 5/26/2011 0.9999 $85,485.87 $2,167,912.00

19758 33201 1408 8/11/2011 1 $85,485.87 $2,082,426.13

19758 33201 1409 8/11/2011 1 $70,207.63 $2,012,218.50

19758 33201 1414 8/12/2011 1 $143,420.50 $1,868,798.00

19758 33201 1663 12/8/2011 1 $143,420.50 $1,725,377.50

19758 33201 1664 12/8/2011 1 $85,485.87 $1,639,891.63

19758 33201 1665 12/8/2011 1 $70,207.63 $1,569,684.00

19758 33201 1799 2/16/2012 1 $143,420.50 $1,426,263.50

19758 33201 1800 2/16/2012 1 $70,207.63 $1,356,055.87

19758 33201 1801 2/16/2012 1 $85,485.87 $1,270,570.00

19758 33201 2038 6/8/2012 1 $143,420.50 $1,127,149.50

19758 33201 2039 6/8/2012 1 $85,485.87 $1,041,663.63

19758 33201 2040 6/8/2012 1 $70,207.63 $971,456.00

19758 33201 2179 8/27/2012 0.9999 $242,864.00 $728,592.00

19758 33201 2366 12/5/2012 1 $143,420.50 $585,171.50

19758 33201 2367 12/5/2012 1 $65,971.75 $519,199.75

19758 33201 2368 12/5/2012 1 $33,471.75 $485,728.00

19758 33201 2600 2/27/2013 2 $286,841.00 $198,887.00

19758 33201 2628 3/5/2013 1 $143,420.50 $55,466.50

33201-03310 ID 19758 XAP Corporation 

EDISON Payments Against a Contract



Fiscal Year Date Voucher ID Invoice Program Sum Amount

2011 11/12/2010 00001249 XAP July 10079 CACG3 81,250.00           

2011 12/1/2010 00001250 XAP Aug 10197 CACG3 81,250.00           

2011 12/21/2010 00001357 10132 LOTTERY 217,864.00         

2011 12/21/2010 00001361 10361 LOTTERY 217,864.00         

2011 3/3/2011 00001507 10418 CACG3 81,250.00           

2011 3/3/2011 00001498 10417 LOTTERY 217,864.00         

2011 6/9/2011 00001821 11062 GEARUPFY11 70,207.63           

2011 6/9/2011 00001820 11061 CACG3 85,485.87           

2011 6/9/2011 00001822 11063 LOTTERY 143,420.50         

1,196,456.00     

Fiscal Year Date Voucher ID Invoice Program Sum Amount

2012 9/1/2011 00002039 11253 GEARUPFY11 70,207.63           

2012 9/1/2011 00002040 11252 CACG3 85,485.87           

2012 9/1/2011 00002041 11254 LOTTERY 143,420.50         

2012 12/15/2011 00002385 11356 CACG4 70,207.63           

2012 12/15/2011 00002386 11355 CACG4 85,485.87           

2012 12/15/2011 00002387 11357 LOTTERY 143,420.50         

2012 3/1/2012 00002595 12017 LOTTERY 85,485.87           

2012 3/1/2012 00002593 12019 LOTTERY 143,420.50         

2012 3/6/2012 00002594 12018

47817.50-CACG4

22390.13 Indirect 70,207.63           

2012 6/21/2012 00003004 12049 CACG4 70,207.63           

2012 6/21/2012 00003003 12048 CACG4 85,485.87           

2012 6/21/2012 00003002 12050 LOTTERY 143,420.50         

1,196,456.00     

Fiscal Year Date Voucher ID Invoice Program Sum Amount

2013 9/7/2012 00003245 12320 CACG4 33,471.75           

2013 9/7/2012 00003244 12318 CACG4 65,971.75           

2013 9/7/2012 00003243 12319 LOTTERY 143,420.50         

2013 12/17/2012 00003510 12356 CACG4 33,471.75           

2013 12/17/2012 00003509 12354 CACG4 65,971.75           

2013 12/17/2012 00003508 12355 LOTTERY 143,420.50         

485,728.00        

2,878,640.00     

GEARUPFY11 140,415.26        

CACG3 414,721.74        

CACG4 558,091.50        

LOTTERY 1,743,021.37     

Indirect 22,390.13          

2,878,640.00     

XAP Corporation ID 19758

Payments by Funding Distribution



Non-Competitive Amendment Request
NOI required for a contract with a federal, Tennessee, or lennessee local government entity or a grant.

Route a completed request, as one file in PDF format, via e"mail ãttachment sent to: As!p!:!4jl!pls@j1!1!l!.q!

APPROVED

COMMISSÍONER OF FINANCE & ADMINISTRATION

Request Track¡ng # 33201-03310

1. Procur¡ng Agency Tennessee H¡gher Educat¡on commiss¡on (THEC)

2. Contractor XAP Corporation

3. Contract # F41031822-01

4. Proposed Amendment # THREE

5. Ed¡son lD # 197581

6. Contract Begin Date May 01, 2010

7, Current Contract End Date
- w¡lh ALL oplions lo exlend exerc¡sed

Apr¡l 30,2015

8. Proposed Contract End Date
- wilh ALL oplions lo extend exerc¡sed

Apr¡l 30, 20'15

9, Current Max¡mum Contract Cost
- w¡Íh ALL oÞl¡ons fo exlend exercised $ 5,307,280.00

10. Proposed Maximum Contract Cost
- w¡lh ALL opfìons lo exlend exetcised $ 5,214,368.00

11 . Office for lnformat¡on Resources Endorsement
- infotmalion lechnology setvice (N/A to THDA) n Not Appl¡cable ffi nttactreo

'12. eHealth ln¡t¡atlve Su pport
- heallh+elaled prc[essioùal, phaatnaceútical, laborcfoty, or imaghg X Not Appt¡cabte ! nttactea

13. Human Resources Support
- slale emÞloyee trcin¡ng service X Not Appticabte ! Attacnea

14, Explanat¡on of Need for the Proposed Amendment

ln 2010, THÊC submitted a five-year Contract wilh XAP Corporation for the provision of eleclronic
transcript services and a college access web porlal operating under the name CollegeforTN.org. Due to
concerns expressed by the Comptroller's office regarding funding, THEC was asked to prepare a one-
year contract with options for subsequent one-year extens¡ons as outfined in section 8,2, of lhe contract
agreement. As the current contract term expires on April 30, 2013, THEC ¡s submitting an Amendment
request to extend the contract through April 30, 2014.
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Aligned with THEC's mission to promote student success and support the State's compìetjon agenda for
poslsecondary educalion, the CollegeforÏN.org web portal procured from XAP Corporation is designed to be a
comprehens¡ve resource for all Tennesseans supporting increased access to higher education.
CollegeforTN.org provides users access to a comprehensive su¡le of career, college, and financial aid
planning services and a means of access¡ng electronic student transcripts and admissions applications in
a web-based environment using a single log-on and password.

Additronally, while perfunctory in nature, THEC took this opportunity to begin negotiations to reduce the
annual contract liabrlity for the CollegeforTN.org web portal. As the CollegeforTN org initiative matures,
ïHEC brought content and stakeholder relationship services once managed by Xap Corporation, as pad
of Tennessee's contract, in-house. XAP Corporation, therefore, has agreed to reduce Tennessee's
annual contract liability by $46,456.

't 5. Name & Address of the Contractor's Pr¡nc¡pal Owner(s)
- NOT rcquircd for a TN slale educalioD inslitul¡on

XAP Corporation
3534 Hayden Ave.
lìÍlvêr fìítv aÀ qo21?

16. Ev¡dence Contractor's Exper¡ence & Length Of Experience Prov¡d¡ng the Serv¡ce

XAP is the industry leader in developing and providing students and adults with the onIne tools to
explore careers and explore, plan and apply to colleges and unÌvers¡ties. The company pioneered the
development of the electronic college application, the electronic transcript, and Internet-based student
management systems enabling students to apply to college online. With the acquisition of Bridges
Transitions in 2006, XAP acquired the Ieading provjder of online career explorat¡on and personal
assessment tools for students and adults.

XAP clients include universìty and college systems, state agencies, and regional education organizations
(e.9., College Foundat¡on of North Carolina, ww\^/.cfnc.oro; lowa College Student Aid Commission,
www.ihaveaplaniowa.aov, , the Cahfornia State University System, www.csumentor.edul Georg¡a Sludent
Finance Commission, www.oacolleqe4ll.orol Southern Reg¡onal Education Board, www.electronrc
camÞus.orq). For these organ¡zations and many others, XAP has designed, developed and implemented
technology soiutions focused on improving postsecondary-attendi¡g rates, increasing awareness of
postsecondary opportunities, and facìlitating online admissions applications and electronic student record
exchange.

Today, XAP processes more than 4 million electronic college apphcations and 1.5 million electronic
transcripts annually making it the largest provider of these services in North AmerÌca. XAP'S products are
used by more than 900 colleges and universities and more than 8,000 middle and high schools in the
United States and Canada and several other countries around the world.

Highlights of XAP Corporation's experience include.

. 25+ years of vendor experience providing career planning resources across an ìnternational
landscape to students and adults;

. 12+ years of vendor experience delivering lnternet-based college plannrng resources across a
natìonal landscape; and

. Ëxper¡ence ¡n providing integrated college access systems rn Colorado, Georqra, North carolina,
Rhô.iê lelân.l ân.1 25 âh.1 thÊ Sôr'thÞrh RÞôiôhâl tr.1¡r.â1iññ R^âr.l

17. Efforts to ldentify Reasonable, Competit¡ve, Procurement Alternat¡ves

THEC conducted a study of vendors providing online college access resources, including Career
Cruising; ConnectEDUi Kuder, lnc.; MyloYearPlan; and Naviance, lnc. Of the six vendors identified, only
XAP Corporation meets all business, funct¡onal, and technjcal requiremenls outlined by Tennessee. XAP
Corporation is the only vendor found offering career guidance (K-12 and adult), customizable school
plann¡ng, college access information articles (hjgh school success, college plannrng, and finanoal aid),
ttanscriot exchanoe. orofessronal cênter. ând hidher education âdmissiôn aDoliôâtion resources in one
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rntegrated system.

Additionally, with the exception of one other company, all researched vendors require individual schools
or organizatrons to purchase a product license and require passcodes to access product resources.
XAP'S product, on the other hand, is openly available and customizable for the general public.
Additionally, XAP holds extens¡ve knowledge of Tennessee State Board of Educalion policies as well as
the curriculum standards required by Tennessee law for school counselors. This broad-base of
knowledge proves invaluable and fosters the portal's success.

18. Just¡f¡cation - spec¡ficâlty expla¡tlwhy non-conpetitivo rlegolialion ß inthe bes! intercsl oflheslale

As stated previously, THEC conducted a review of vendors offering online college access resources and
were unable to find another company with the ability to meet all business, functional and technical
requirements. lt is imporlant to highlight that XAP Corporation is the only company THEC found offering
career guidance (K- 12 and adult), custonrizable school planning, transcript exchange, a p.ofessional
center, and higher education admrssions applicalion resources all in one integrated syslem access via a
single log-on. Upon identify¡ng Tennessee's goals and needs, as described above, and XAP's unique
programmatic benefits, staff members secured references from peer states and were advised that XAP is
the preferred vendor of states workrng to make large gains in high school graduatron, college enrollment,
and degree production.

Agency Head Slgnature and l.late - MUSTbe signod by llrc ACTU AL agency head as dela¡led onlhe currenl
S¡gnalurc CetlilicaÍ¡oû S¡gnalurc by an aulhorized s¡gùaloty is accepÍable only in docutnenled ex¡geùl ctacumsfarces

RICHARD G. RHODA. EXECIITIVE DIRFCTÔR TFNNFS.SFF HTGHFR FDIICAlION
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C O N T R A C T  A M E N D M E N T  

Agency Tracking # Edison ID Contract # Amendment # 

33201-03310 19758 FA1031822-01 THREE 

Contractor Legal Entity Name Edison Vendor ID 

XAP Corporation 00000067443 

Amendment Purpose & Effect(s) 

This Contract Amendment is to effectuate the term extension provided for in the Contract for the provision 
of electronic transcript services and student access web portal CollegeforTN initiative. 

Amendment Changes Contract End Date:           YES     NO End Date:          April 30, 2014 

TOTAL Contract Amount INCRESE per this Amendment (zero if N/A):        $925,000 (This reflects a $46,456 
                                                                                                         decrease from last year’s annual value)   

Funding — 

FY State Federal Interdepartmental Other TOTAL Contract Amount 

FY11       $ 622,774.00 $ 573,682.00       $1,196,456.00 

FY12       $ 622,774.00 $ 573,682.00       $1,196,456.00 

FY13       $ 397,774.00 $ 573,682.00       $  971,456.00 

FY14       $ 355,000.00 $ 570,000.00       $  925,000.00 

                                   

TOTAL:       $1,998,322.00 $2,291,046.00       $4,289,368.00 

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

Budget Officer Confirmation:  There is a balance in the 
appropriation from which obligations hereunder are required 
to be paid that is not already encumbered to pay other 
obligations. 
 
 
 
 
 
Russ Deaton, Associate Executive Director of Fiscal Affairs 

615.532.3860 

Speed Chart (optional) Account Code (optional) 

332010517 

332010511 

      

OCR USE 

 



AMENDMENT THREE
oF CoNTRACT F A1031822-02

This Amendment is made and entered by and between the State of Tennessee, Tennessee Higher
Education Comm¡ssion (THEC), hereinãfter referred to as the "State" and XAP Corporation, hereinafter
referred to as the "Contractor." lt is mutually understood and agreed by and between sa¡d, undersigned
contracting padies that the subject contract is he[eby amended as follows:

1. Contract sect¡on 4.2. Product is deleted ¡n its ent¡rety and replaced with the following:

4.3. Product: Tennessee procured a solution from XAP Corporation to provide a bÌoad
avenue of access to Tennessee educat¡on opportunities beyond high school. The
resulting webs¡te www.ColleoeforTN,oro ("Web Portal" or "System") is customized
especially for use in Tennessee and allows the user, which includes students in grades K

- 12, to plan their future careers, begin to understand the need for h¡gher educat¡on,
know which courses to take in middle and high school to be academ¡cally prepåred for
college, prepare for tests, ¡ncluding ACT, SAT, and GRE, and learn how to apply for
financial a¡d. Add¡tionally, postsecondary students, parents, guidance counselors, and
college access professìonals wÌll have access to a comprehensive suite of career,
college, and financ¡al aid planning services in a web-based env¡ronment using a single
log-on and password.

Contract section A.3. Web Portal is deleted in ¡ts entirety and replaced with the follow¡ng:

4.4. Web Portal. The Contractor shall prov¡de the following specific and un¡que feâtures of the
Web Portal:

a. Career planning and test preparations tools which will prov¡de a comprehensive
career exploration and standard¡zed test preparation exper¡ence for all
Tennessee cit¡zens. Câreer assessments will ¡nclude an lnterest Prof¡le, Career
cluster Survey, Basic Sk¡lls Survey, Transferable Skill checklist, Career Key and
Work Values Soder. career exploration resources w¡ll also include career search
and mâtching functionâlity ôrgân¡zed around the career clusters as determined
by the U.S. Department of Labor ãnd w¡ll be tailored to reflect Tennessee's
Department of Education career cluster customizâtions. Elementâry School
students w¡ll have access to age appropriate career explorat¡on tools in the
module Paws in Jobland. The career exploration resources found on the Web
Portal will change in content and form dependent on the age of the user ensuring
that ãll users have a career exploration exper¡ence custom¡zed to the¡r needs
and age level. The Web Portal w¡ll also provide standardized test preparation
tools for the ACT, SAT and GRE,

b. High School planning tools which include a planning timeline and a personalized
plan of study, outlining what students and parents should be doing throughout a
student's h¡gh school career to effectÌvely plan for college, The personalized plan
of study will allow students to make h¡gh school course plans. The plans of study
will be populated with all courses listed as approved by the Tennessee
Department of Educat¡on and will be organized in accordance with Tennessee
course and graduation standards. Local districts and schools will have the ability
to customize course offer¡ngs, course sequences, and opt¡ons for the
personalized plan of study of students that attend the¡r particular school or
d¡str¡ct.

c. College plann¡ng tools which offer resources allowíng students to explore
postsecondary education opt¡ons. Web Portal users will be able to browse higher
education institutions, v¡ew program and major prof¡les and access college



d.

preparâtion content. The State w¡ll have the capability to customize and add
college planning content as it sees fit. The Web Portal wilì prov¡de onl¡ne
applicat¡ons for admissions to all Tennessee higher education institutions
including Tennessee Technology centers and ¡nstitutions eligible to padicipate in
the Tennessee Education Lottery Scholarship program. Additionally, the Web
Podal \lvill prov¡de electronic transcr¡pt services for high school, high school
equivaìent and college transcripts.

F¡nancial Aid planning toois which include a set of comprehensive financ¡al aid
resources ¡ncluding frnancial aid calculators, an Expect Family Contribution
(EFC) calculator, user-personalized f¡nanc¡al planning tool and scholarship
search tools. The State will have the ab¡lity to custom¡ze and supplement the
frnancial aid and financial literacy informat¡on provided. The portal w¡ll also
prov¡de the ability of users to transfer informat¡on found ¡n user profiles d¡rectly to
the Free Appl¡cat¡on for Federal Student A¡d (FAFSA) form.

LifeJong Portfolio that prov¡des users w¡th a personâl web-based portfolio that
will house all career, high school, college, and financial aid planning act¡v¡ty
outcomes. Users will be able to manage ¡tems such âs careers, postsecondary
inst¡tutions, and academic programs of ¡nterest. The portfolio provides resources
including emaÌ1, calendar, and the capabil¡ty of commun¡cating w¡th schooì
personnel.

Adult Student Module which provides career planning, college planning, financ¡al
a¡d plann¡ng, l¡fe-long portfolio and professional center tools ta¡lored to the adult
student. Workforce development and career centers will have access to the
Professional Center to better aid in fac¡litating resources to adults. The adult
port¡ons of the website will be custom¡zable in appearance ând content to better
reflect the needs of Tennessee,

Professional Center wh¡ch g¡ves des¡gnated school, un¡versity, and workforce
center personnel access to the accounts of all ¡nd¡viduals assoc¡ated w¡th their
respective programs. Profess¡onal center users will have the ab¡l¡ty to segment
¡nd¡v¡duals in a variety of ways (i.e. grade level, last name, career ¡nterests, etc)
to maxim¡ze use. Professional center users w¡ll be able to track Web Portal
useÍ's progress in completing sìte actìvit¡es ¡ncluding assessment, college
applicat¡ons, and hÌgh school plans. l\4essages and event notices can be sent to
individual portal user accounts. School personnel cân upload and send
transcripts through the Professional Center. User-fr¡endly reporls are available in
the Profess¡onal Center to track, engage and keep porlal users accountable.
Sample reports ¡nclude a list of students who are ¡nterested in major¡ng ¡n

Biology, whìch users have applied to college, or a lÌst of students who have not
yet completed a personalized plan of study. The Professional Center provides
tools to more efficiently manage portal user's career, high school, college and
financial aid planning. Additionally, school district and state level educators will
have the capab¡lity of obta¡ning aggregâte and d¡saggregate data regarding
student usage and outcomes.

Middle School Module which provides career planning, college planning, financ¡al
â¡d planning, l¡feJong portfolio and professional center tools tailored to the m¡ddle
school student. All Tennessee m¡ddle schools will have access to the
Professional Center to better aid in facilitating resources to middle school
students. The student portions of the website will be customizable in appeârance
and content to better reflect the needs of Tennessee,



Contract sect¡on 4.4. Functional Requirement is deleted in its entirety and replaced with the
followin g:

4.5 Functional Requirements: The Contractor shall prov¡de the following functional
requirements:

Customìzable user access permission levels to accommodate multiple user roles.

custom¡zable user interface that ¡ntegrates and/or supports social networking.

A single integrated portal with no or l¡mited links to subsystems or websites
w¡thout the expressed approval of the State.

Single sign-on capabilities in a secure online environment requiring the use of a
secured user id and password.

Ability to identify, track and record student câreer interests.

Tennessee-spec¡f¡c K-'12 roadmaps that lead and measure a student's progress
through the system's functionality and act¡vities in a logical order culminating with
the student arr¡ving at the¡r chosen college or career destination.

A lífelong electronic portfolio to support students' future education and
employment goals.

lntegrated ACT/SAT/GRE test preparation and recording capabiìit¡es.

Electronic admissìons appl¡cat¡on capabilit¡es to Tennessee higher education
¡nstitutions including Tennessee Technology Centers and ¡nstitutions el¡gible to
pañicipate in the Tennessee Educat¡on Lottery Scholarship program.

Electronic academ¡c transcr¡pts del¡very to include h¡gh school to high school,
high school to Tennessee agencies, h¡gh school to college, and college to
college.

k. Student and adult learner resume development capabíl¡ties.

l, Capabilities to provide or support the del¡very of financial ãid informat¡on on
federal and Tennessee grants, scholarsh¡ps, work study and student loans
including the capabilit¡es to prov¡de and/or ¡ntegrate electronic applicat¡ons
assoc¡ated w¡th each program.

m. Capabil¡ties to upload, store, retrieve and update academic and career related
documents.

n. The ability to l¡nk to external websìtes andior return pre-determined student
support services and/or program information to the student.

o. On demand trâining related to the tools, features, and functionality for regionâl
and Tennessee level users and adm¡nistrâtors.

Contract section 4.5. Techn¡cal Requ¡rements is deleted in its ent¡rety and replaced with the
following:

a.

b.



4.6 Technical Requirements: The Contractor shall prov¡de the followtng technical
requirements:

a. A low cost, interoperable, and commercial off-the-shelf solution that avoids new
development, and leverages new or ex¡sting technologies.

b. Compliance w¡th the Children's Online Privacy Protection Act (COPPA).

c. Compat¡b¡lity and integration with the Occupational Employment Stat¡stics
Program (OES).

d. Electronically supported admin¡stration of assessments and accountability âs
outl¡ned by the No ch¡ld Left Beh¡nd (NCLB) Act.

e. lnteroperability (easy import, export or integration) with Tennessee student
information systems (local educat¡on agency, h¡gher education and state level),
GEAR UP programs, and other college and Career applìcations.

f. The ab¡lity to add and change content, l¡nks, and pages to best suit the needs of
Tennessee.

g. The ab¡l¡ty to incorporate Tennessee based ¡nformâtion including employment
outlook data to address Tennessee specific needs (¡.e. the creation of a College
Access Network page or a page dedìcated to Tennessee-specific financial aid
opt¡ons).

h. Both standard and ad-hoc reporting on the state, diskict, and school level w¡th
capabilities of offering aggregated or disaggregated data on system usage,
student portfolios, career interests individually or by groups, acãdem¡c progress,
pre-determined lesson plans, academic assessments, test ánd/or exit exam
scores.

¡. Tìmely system updates reflect¡ng pol¡cy changes at both the federal and state
levels, provided that State provides prompt not¡ce of such policy changes to
Contractor.

j. Both on-site and fLrlly hosted software options.

k. 24 x 7 support capabilities, except for scheduled maintenance as per sect¡on
4.5.m.

L The Web Portal w¡ll be ava¡lãble 99.5 percent of the time ¡n any g¡ven calendar
quarter, excluding interruptions result¡ng from scheduled ma¡ntenance, customer
equ¡pment or LAN failure, and customer caused disruptions including w¡thout
limitation, the State's failure to timely respond to ¡nformat¡on requests by the
Contractori interconnect¡ons to or from the internet; ôr force majeure events, ¡.e.,
events that are beyond the Contractor's control, ¡nclud¡ng w¡thout lim¡tation, any
interruptions caused by third part¡es outside of the Contractors control.

m. Scheduled maintenance should occur dur¡ng the period between 10 p.m. ând 'l

a.m. Pac¡fic Standard T¡me (12 a,m. and 3 a.m. Central Standard Time) and
other low usage times when feasible. ln addition, the Contractor may perform
scheduled maintenance at any time by provÌd¡ng notlce to the State notice at
least three (3) business days in advance of the interruption. Any scheduled
maintenance set forth in such a not¡ce, must be acknowledged and approved by
the State in wr¡ting; prov¡ded, however, that ¡f State does not provide such



approval or rejection prior to the start of such scheduled ma¡ntenance, the State
will be deemed to have approved the scheduled maintenance. This notice and
approval requirement does not apply to the regularly-scheduled maintenance
w¡ndow set forth above. Any scheduled maintenance that occurs outside the
regularly-scheduled maintenance window or without notif¡cation and approval for
other scheduled ma¡ntenance will be considered unscheduled maintenance and
count as system unavailability.

n. ln the case of unscheduled maintenance or service ¡nterrupt¡on as outlined in
section 4.5.1., the Contractor agrees to ¡mmediately not¡fy the State of the nature
of the interruption. The Contractor will ascribe to the service levef requirements
as outlined in Attachment B Service Level Agreement.

o. The Contractor shall renew the domain name ColleqeforTN.orq as required.

Contract sect¡on 4.6. Doma¡n Name ¡s deleted in its entirety and replaced with the follow¡ng:

Domain Name. At such time as this contract expires and is not renewed, or ¡t is
term¡nated pursuant to the terms of this contract, the Contractor agrees to transfer all
rights to the doma¡n name "ColleqeforTN.orq, " to the State, The Contrâctor shall not be
responsible for any costs associated w¡th the transfer and future renewâls if the State
chooses to take ownership of thê domain name.

Contract section B.l. Contract Term ¡s deleted in its entirety and replaced w¡th the follow¡ngì

4.7

c.1

B.'1 . This Contract shãll be effective for the period commenc¡ng on May '1, 2010 and ending on
Apr¡l 30, 20'14. The State shall have no obl¡gation for serv¡ces rendered by the
Contractor which are not performed within the specified per¡od.

Contract section C.1 . l\¡aximum L¡abil¡ty is deleted in ¡ts entirety and replaced with the following

Maximum L¡abilitv. ln no event shall the maximum lìability of the State under this
Contract exceed Four Million Two Hundred Eighty-Nine Thousand Three Hundred Sixty-
Eìght Dollars ($4,289,368.00). The payment Íates in SectÌon C,3 shall constitute the
ent¡re compensation due the Contractor for the Serv¡ce and all of the Contì-actor's
obligations hereunder regardless of the diff¡culty, materials or equipment required. The
payment râtes ¡nclude, but are not l¡mited to, all âpplicable taxes, fees, overheads, and all
other direct ând ind¡rect costs incurred or to be ¡ncurred by the Contrãctor.

The Contrâctor ¡s not entitled to be pâid the maximum Iiability for any per¡od under the
Contract or any extensions of the Contract for work not requested by the Stâte. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under th¡s Contract unless the
State rêquests work and the Contractor performs sa¡d work. ln wh¡ch câse, the
Contractor shall be paid in accordance with the payment rates detaìled in Section C.3.
The State ¡s under no obligation to request work from the Contractor in any spec¡f¡c dollar
amounts or to request any work at all from the Contractor dur¡ng any per¡od of this
Contract.

Contract section C.3. Payment Methodology ¡s deleted in its entÌrety and replaced w¡th the
following:

Pavment l\¡ethodoloov. The Contrãctor 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 Contrâct Maximum Liability established in Section C.I .

U.J



The Contractois compensat¡on shall be contingent upon the sat¡sfactory
completion of un¡ts, mrlestones, or ¡ncrements of service defined ¡n Section A.

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

Service Descr¡ption Amount Per
Compensable Unit

Career Planning and Test Preparation Tools (4.4,a.) $28,350,00 Per Quarter

High School Planning Tools (4.4.b.) $28,325.00 Per Quarter

College Plann¡ng Tools (4.4.c.) $84,500.00 Per Quarter

Financial Aid Planning Tools (4.4.d.) $33,000.00 Per Quarter

Life-long Portfol jo (4.4.e.) $ 3,750.00 Per Quarter

Adult Student Module (4.4.f) $ 0.00 lnc¡uded with
Contracl

Professional Center (4.4. g.)
Transcript Serv¡ces * $25,000.00 Per Quarter

Middle School N,4odule (4.4.h.) $28,325.00 Per Quader

* Trânscript services ¡nclude technical assjstance for schoôl counselors ¡n upload¡ng
transcript data, creat¡on of transcripts using the state transcr¡pt template and the ability
for educators to send transcr¡pts to both TSAC and h¡gher education institutions.
Transcripts are priced at $2.50 per transcript up to 40,000 transcr¡pts. There ¡s no
charge for transcripts beyond 40,000 transcripts.

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

d. Customizat¡on Cred¡t. The Contractor will provide the State with an annual
customizat¡on credit of Fifty Thousand Dollars ($50,000) that may be applied
aga¡nst custom¡zations to the System as outlined in Section A, but not specifically
outlined in Section C.

e. Service Credit. For each day of serv¡ce level cred¡t, based on the tâble âs
referenced ¡n Attachment B Serv¡ce Level Agreement, the State shâll receive a
cred¡t equal to one/ninetieth (1/90) of the quarter's fee.

Contract sect¡on E.2. Communicat¡ons and Contâcts is deieted in its entirety and replâced w¡th
the foliowing:

8,2. Commun¡cat¡ons and Contacts. All instruct¡ons, notices, consents, demands, or other
communicât¡ons required or contemplated by thjs Contract shall be in writing and shall be
made by certif¡ed, f¡rst class mail, return rece¡pt requested ãnd postage prepaid, by
overnight courier service with an asset tracking system, or by ENilAlL or facsìmile
transm¡ssion with rec¡pient conf¡rmation. Any such commun¡cations, regardless of
method of transmiss¡on, shall be addressed to the respect¡ve pârty at the âppropr¡ate
mailing âddress, facsimile number, or EIVIAIL address as set forth below or to that of such
other party or ãddress, âs may be hereâfter spec¡fied by written not¡ce.



The State:

Troy Grânt, Director of College Access lnitiatives
Tennessee H¡gher Education Commission
Suite 1900, Parkway Towers
404 James Robertson Parkway
Nashville, TN 37243
Email: TroV.Grant@tn.oov
Telephone Number: 615. 532.0423
Fax Number: 615.741.2630

All Refunds or other Monetary Returns:

Russ Deaton, Assocìate Executive Director, Fiscal Affairs
Tennessee Higher Education Commiss¡on
Suite 1900, Parkway Towers, 404 James Robertson Parkway
Nashville, TN 37243
Russ.Deaton(Atn.qov
Telephone: 61 5. 61 5-532-3860
FAX: 6'15.74'l.6230

The Contractor:

Peter Knepper, Ch¡ef Executive Officer
XAP Corporation
100 Corporate Pointe, Suite 100
Culver C¡ty, CA 90230
þkneÞþer@xaþ.com
Telephone Number: 424.750.3903
FAX Number: 31 0.842.9898

All ìnstructions, notices, consents, demands, or other communicat¡ons shall be
cons¡dered effect¡vely g¡ven upon rece¡pt or recip¡ent confìrmation as may be required.

'10. Contract section E.9. Ownership of Software and Work Products ¡s deleted in its entirety and
replaced with the following:

Ë.9

a. Definìt¡ons.

(1) "Contractor-Owned Software," which shall mean commercially available
software the r¡ghts to whìch are owned by Contractor, ¡nclud¡ng but not
limited to the System ând the user interface Web Portal and any
commerciâl "off{hè-shelf" software which ìs not developed usìng State's
money or resources.

(2) "custom-Developed Applicat¡on Software," which shall mean customized
application software developed by Contractor solely for State.

(3) "Rights Transfer Appl¡cation Software," which shall mean any pre-
existing applicat¡on software owned by Contractor or a third party,
provided to State and to wh¡ch Contractor wìll grant and assign, or will
facil¡tate the granting and assignment of, all rÌghts, including the source
code, to Stâte.



(4) "ïhird-Party Software," wh¡ch shall mean software not owned by the
State or the Contractor.

(5) "Work Product," wh¡ch shall mean all del¡verables exclusive of hardware,
such as software, software source code, documentation, pìann¡ng, etc.,
that are creãted, designed, developed, or documented by the Contractor
for the State dur¡ng the course of the project us¡ng State's money or
resources, includ¡ng Custom-Developed Applicat¡on Software. The
pârties acknowledge and âgree that the System and the user ¡nterface
Web Portal are not and shall not be deemed Work Product, Custom-
Developed Application Softwâre, or Rights Transfer Appl¡cation Software
under this Agreement.

Rights and T¡tle to the Software.

(1) All right, title and interest ¡n and to the Contractor-Owned Software shall
at all times rema¡n with Contractor, subject to any license granted herein.
Notwithstanding anything to the contrary in this Contract, the State
acknowledges and agrees that the Web Portal has been customized by
the ContractoÍ to comply with the State's requ¡rements, but that the
Contractor shall ma¡ntain all right, title, and interest in and to the Web
Portal, which the State may use only during the term of this Contract,
Dur¡ng the term of th¡s Contract, after the expirat¡on of this Contract, or
termination of this Contract for any reason, the technology, source code,
object code, data processing tools, original artwork, graphic design,
Contractor trademarks, parser, and specialized software tools
constituting and pertaining to the System and user interface Web Portal,
including all copyr¡ght, trademark, trade secret, patent, and other
¡ntellectual property r¡ghts therein and all appl¡cations and registrations
therefore, shall remain the so¡e and exclusive property of the Contractor.

The State acknowledges and agrees that it shall not, directly or ¡ndirectly,
reverse engineer, decompile, d¡sassemble, or otherwise attempt to
discover the source code of the System or user ¡nterface Web Portal, or
perform any other actiôn to determ¡ne how the System or user ¡nterface
Web Portal works, either during the term of th¡s Contract or thereafter.

The foregoing shall not apply to the State's trademarks, artwork, graphic
designs, or information that the Stâte prov¡des to the Contractor for use
in the user interface Web Portal, and the State shall ma¡ntain all r¡ghts,
t¡tles, and ¡nterest in and to such trademarks, adwork, graphic designs,
and information.

(2) All rìght, title and ¡nterest ¡n and to the Work Product, and to
modifications thereof made by State, ¡ncluding without limitation all
copyrights, patents, trade secrets and other íntellectual property and
other propr¡etary rights embodied by and arising out of the Work Product,
shall belong to State. To the extent such rights do not automatically
belong to State, Contractor hereby ass¡gns, transfers, and conveys all
r¡ght, title and interest ¡n and to the Work Product, includ¡ng without
limitation the copyrights, patents, trade secrets, and other ¡ntellectual
property r¡ghts arising out of or embod¡ed by the Work Product.
Contractor shall execute any other documents that State or ¡ts counsel
deem necessary or desirable to document th¡s transfer and/or allow
State to reg¡ster its cla¡ms and rights to such intellectual property rights



or enforce them against third pârties, and Contractor shall cooperate fully
¡n the foregoing endeavors.

(3) All right, title and interest in and to the Third-Party Software shall at all
t¡me remaìn with the third pady, subject to any license granted thereby.

c. Noth¡ng in this Contract shall prohibit the Contractor's use for its own purposes of
the general knowledge, skills, experience, ideas, concepts, know-how, and
techniques obtained and used during the course of providing the services
requested under this Contract.

d. Nothing ¡n the contract shall prohibit the Contractor from developing for itself, or
for others, mater¡als wh¡ch âre similar to and/or competitive w¡th those that are
produced under th¡s Contract.

'11. The following ¡s added as Contract sect¡on E.11. State Student Personal Pr¡vacy lnformation
(sPPr).

8.11. Stâte Student Personal Privacv lnformation (SPPI). ln the course of the Contractor's
host¡ng of the System outlined in sect¡on 4.2., and the provision of serv¡ces to the State,
the Contractor receives, maintains and makes available through the Web Portal to the
State student personal privâcy information (SPPì) pursuant to the Web Portal privacy
statement(s) and ¡nformed consent provisions of the Contractor-provided System. The
State has right of approval for any and all privacy statements and informed consent
prov¡s¡ons and agrees to observe those cond¡tions in any use or dissemination of the
SPPI dur¡ng the term of the Contract and thereafter for as long as the State possesses or
influences the use or d¡ssemination of the SPPI. The State âlso acknowledges that Web
Portal users may, for their benefit, use the data input into the Web Portal on the
Contractor's webs¡te and other Contractor-prov¡ded web portals that permit the use of
such user data. The State acknowledges that the System ut¡lizes a common database,
which enables users who have estãbl¡shed an account on the System through any web
portal (includ¡ng without lim¡tation the Web Portal under thìs Contract) to utilize the data
entered wìth respect to that account to populate applications and use other ôfferÌngs on
the System offered by the Contractor. As a result, users will be able to access and
complete appl¡cations and utÌl¡ze other otferings on compatible web po''tals operated as
part of the System, ¡ncluding web portals that are being paid for by entities that compete
w¡th the State.

The State and the Contractor will comply with all obligat¡ons appl¡cable to them under all
applicable data protection legislâtion and other laws and regulations ¡n relation to all SPPI
that is processed by them ¡n the course of performing their obligations under th¡s
Contract, including w¡thout limitation, byj (i) Complying with all data protection leg¡slation
applicable to cross border datâ flows of SPPI and required security measures for SPPI;
(¡i) using all SPPI only w¡th the express consent of the user and only for the purpose for
which the user provides express consent, (iii) encrypting SPPI ¡n transmiss¡on; (iv)
password protect¡ng SPPI when it res¡des on a serveri and (v) ensuring that all personnel
having access to SPPI have been instructed regard¡ng the conf¡dentiality and use
requirements w¡th respect to such SPPI.

Required AÞÞrovals. The State is not bound by this Amendment until ¡t is signed by the contract padies
ãnd approved by appropr¡ate off¡cials ¡n accordance w¡th applÌcable Tennessee laws and regulations
(depend¡ng upon the specifics of th¡s contract, said officials mây include, but are not l¡mited to, the
Commiss¡oner of Finance and Admin¡stration, the Commiss¡oner of Human Resources, and the
Comptroller of the Treasury).



The revisions set forth herein shall be effect¡ve I'lay 1 ,2013. All other terms
and conditions of this Contract not expressly amended herein shall remain in full force and effect

IN WITNESS WHEREOF,

XAP CORPORATION:

PETER KNEPPER, CHIEF EXECUTIVE OFFICER

TENNESSEE HIGHER EDUCATION COMMISSION:

RICHARD G. RHODA, EXECUTIVE DIRECTOR
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SERVICE LEVEL AGREEMENT

Table of contents
'l 'l Service Levels, Notification and Remediat¡on
1.2 Service Level Measurement
1.3 Definit¡ons
1.4 Service Level Credits Table

1.1. Service Levels, Not¡fication and Remediat¡on

.'l?fi,!ll!,ll9

I ::ìir-lìri::.i,r.::¡r.:r..1ì1:¡..1r:!:ir.f,

. t t.:
Remedv.:

ì:.:.:Lr.1ii.tì-Lll'rl:a:l¡.l

U nschedu led
l\¡ãintenance/Downtime

Unscheduled Maintenance
Downtime ¡s the time when all
System Users are unable to
transmit or access information
from the System (an inactive
communications connection),
ând includes unava¡labìl¡ty
associated with any maintenance
activ¡ty other than thât
associated with Scheduled
Downt¡me/Mâ¡ntenance.

XAP will provide immediate
notificat¡on of Unscheduled
l\¡aintenance/Downtime to
System Users, when possible,
and escalat¡on to the State after
30 m¡nutes of ¡nterruption

System avâilability
of 99.5% of the
time per Contract
quarter (see below
for ¡nterruptions
that are excluded
from downt¡me
percentage)

Serv¡ce Level
Credits: XAP w¡ll
cred¡t the State in
the amounts set
fodh in S 1.4.
Exhibit 'l to this
Attâchment, for
levels of network
downtime per
month up to but
not exceeding
100% of one
month's recurring
charges for any
given month.
Credit issued per
q uarter.
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1.2 Service Level Measuremenl

XAP will designate the method of measurement for each of the key metrics defined in this document.
XAP is responsible for provid¡ng thÌs rnformat¡on with a regular repod, The measurement must be done
on a weekly basis and reported monthly w¡th monthly, quaúerly and yearly stâtistÌcal totals. When service
falls below the thresholds identÌfled in this document, XAP w¡ll work to ídentify the root cause and resolve
service problems ¡n a timely manner. lf the service levels for a particular metr¡c fall below the threshold
for more than three (3) consecutive months (or ¡n the event of any unplanned outage), XAP must provide
a report to the State wÌthin five (5) business days after the third month (or after an outage occurs)
outlin¡ng the issues, the plan for resolut¡on and progress on resolution until the service levels have been
¡estored. This analys¡s should include suggestions for improvements to pÍevent future issues.

M¡njmum Acceptable serv¡ce Level

Scheduled Mâintenance Scheduled lvlaintenance ¡s time
when a System User ¡s unable to
transmit or âccess ¡nformation
from the system (an ¡nactive
communications connect¡on), but
wh¡ch is pre-scheduled and does
not count toward unscheduled
downt¡me.

The period between 10 p.m. and
1 a.m. Pacific Standard T¡me (12
a.m. and 3 a.m. Central
Standard Time) and other low
usage times when feasible, ¡s

always considered regularly
Scheduled Maintenance.

XAP may perform Scheduled
l\4aÌntenance at any other time by
providing notice at least three (3)
bus¡ness days ¡n advance of the
¡nterruption.

Any scheduled ma¡ntenance that
occurs outside the regularly-
scheduled maintenance w¡ndow
ând without not¡fication w¡ll be
considered unscheduled
maìntenance ând count as
system unavâilability.

The System will be ava¡lable 99.5%
of the time in any g¡ven Contract
quarter, excluding interrupt¡ons
resulting from Scheduled
Maintenance, State equipment or
LAN failure, State caused
disruptions inc¡uding wÌthout
lìmitãt¡on failure to timely respond to
informat¡on requests from XAP,
interconnections to or from the
lnternet or force majeure events,
i.e., events that are beyond XAP's
control, ¡ncluding without limitation,
any ¡nterruptions cãused by third
parties outside of XAP's control.
Scheduled ma¡ntenânce should
occur dur¡ng low usage times when
feasible,

Conculrent System
Users

The system will be able to
support up to 10,000 concurrent
System Users per hour

As measured by the 99.5%
availab¡lity
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::::Dètâ¡lÈ/N otif icàtiorì,.:.li:.l

Transact¡on response
time

XAP must provide notification to
System Users if the system is
experiencing response t¡me
¡ssues. lf the ìssues continue for
more than one (1) day XAP must
provide an explanatron and
remed¡ation steps to the State.

95% of all transactions should
complete with¡n two (2) seconds and
no single transaction should exceed
five (5) seconds. As used here, the
term "transaction" excludes
reporting, use of administrative
tools, retrieval of data and s¡milar
resource intensive transactions
each of which may take longer than
five (5) seconds.
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1.3 Definitions

Tèiii i:i Acionväì rr. iDefíhitioh

ConcurÍent System tJser A System User access¡ng the System at the same time
as one or more other Svstem Users.

Equipment Shall mean all comput¡ng, networking,
telecommunications and other equipment (hardware and
firmware) procured, provìded, operated, supported, or
used by XAP or the State in connection w¡th the
Services, including (a) m¡drange, server and distributed
comput¡ng equipment and associated attachments,
features, accessories, peripheral devices and cabling,
(b) personal computers, laptop computers, workstations
and personal data dev¡ces and associated attachments,
features, accessories, pr¡nters, mult¡-functional printers,
peripheral or network devices and cabling, and (c) voice,
data, video and wireless telecommun¡catìons and
network and monÌtor¡ng equ¡pment and associâted
attachments, features, accessories, cell phones,
peripheral dev¡ces and cabling.

Service Levels Shall mean the levels and standards for the
performance of the Services.

Service Level Failure Customer is unable to access the services based upon
the agreed seruíce levels.

Transaction Response
Time

The t¡me it takes for a server to serv¡ce a request - such
as a web page.
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1-4 Servlce Level Cred¡ts Table

Irt]trme ln Hours Number of Dâys of
Credit

From To

100.0% 99.syo > 30 m¡ns and up to 4
hours

0.00

99.50/. 99.0% 4.01 - 8.0 hours 1,00

99.0% 98.5% 8.01 to 12.0 hours 200

98.5% 1? O1 -161 300

98 0% 97 504 16.01 to 20.0 hours 4.00

97 .5% 97 .Oo/. 20.01 to 24.0 hours 5.00

97 .0o/o < 97 .0o/o 24.01 hours and above 600

For each day of service level credìt, based on the table above, the State shall receive a credit equal
to '1l9oth of the quader's fee.



































ffiqw

.,Liïiii;
iÞlit*if.Þ-.l,r
}'. ,,,*, :,: C ONT RACT AMËNDMENT
''d¡1..:i'
Â0orlcy Tr¡cLlrg

33201,i133

Èd¡soÛ ìÐ I Contrâct *
t¡tt¡ I r i\103 t¿:2 {ì1 TWÕ

uorrrr¡rror r-¡ tnt lnlify Narno 
I L( so,ì Vc,,do, tt)

\^" C,,,r{r.jr! ñn I 
'or_,,t:r,r.;an:.
-___..''.-

Ânìc¡rdrìcrir t¡urpo!ie & Effectl$J
This CoÒlì'acl 

^rneüdfienl 
¡$ io eilefl(¡ltù the ìr,rrrn exlensìoû ptôvriiùd tor iû the Conlr¿ct fo. iltÈ fÍo!¡$ior)cl eì4clronic tr'Jûscrj!)l Ëerv¡ùe$ írnd CollcElofdfïll iniliälive.

-;;--**--
^'¡':i::1:::::ï::1*,îll'l!j*-, _ ix lj:._!_j? ._l 

."T:*, ¡,prì,30,2oi3

TOTÀL Çoß1Ìá4t Amouùt THCREÀSE ìqr1hiÈ Âmsodr ant.(zero il ñ/Â): s971.456.0û
F!r¡dìnü --
fY* J statc * Lfslgrat ,_ I l¡ror,JoÊarrmontrl I Õrlro¿ I rorÀL tonr.u"ian,urut

FÌ11 $ 622,774 00 $ 5?3,682.00 Íì1,196,4sô.00
ÊY12 6 ri22 /7 4 A0 li 573 ê82.{.r0 $1,1ç6,4s6 00
rY |1 $39i.774.00 $573.68?.ûtìl $ g?l 4Ít6 ocr

lol?L $r,643,322.00 s1 ,721.r)46.00 $ 3,364,368.00

Amoric.er! lìeoovery r¡)d Rùtllvøstrnent Àrt IARRAI Fr¡,trtirìg
auducl ôí,c^, f-a,¡r¡rn)¡l jên: i-r,B;;äii;,ci,r;li;--
el'Jroôr.¡r,. ¡' ir,, ' 1!l,rLtr rLtrû¡t|oti¡ hcrcJrd^t ¿r\, r(10,r¡¡rLt
lo lra D¡'r lt,,¡, .. ,r ,t it,ù¡dy r,Í.rJ rL,r,r,(' li. ¡.¡/ ùit.,.

fios$ fkj¿1on, 
^ssoc-ir(c 

Èttòrlive Þire¡jkl, o! Fis.¡t^ifâir.

8¡:.5"" _
00¡ì {-rsi:

FAl0 31822 - 02
Spc¡!rJ {:haú (.Jitticirìril

3320101i 17

332(AAv 1

Accounl Côcl4 (o¡lÌrnij)



AMËNDMENT TWÔ
oF coNl-RACr FA10318 2?.01

-rhis 
A¡lr(ìndmèDt iå nrá(le ¿jnd ¡lrlered by a[d l]e¡\'!-eÊn thc slâle of rennesses, lBnnesseê l-righer

fducâtion Cor'ìlnlission (Ti-1EC), horeinaiter referrecl tû âs the "state' arìd .XAp Oürltot¿tir)n. lrerr:ì¡lãfter
rcierìc:d lo iìs thê Conlrûctof,' ll ¡s nr luiìlly under5tood ânrj agreèd by lnd heivroen sâìd. r.ri]dersign€d
ceû{râÐling Þêrties thê1 lhe sùbjecL ûontfåcl is hereby ã:ì1Ênded ãs fu)lov,,s:

1. Ihe f¡reartt]lß sâciìon of the CÕntracl is deleied in iis entirely ð¡ìd r,3pl¿c{ìrl \¡/¡th ihð ioll(,w¡ìg:

This Contrarc(, by årlrJ llelweqn the StêlÊ ol -fcnnesseå, Tennessee I.iiqtìer Éducâtìón
Ûornmlssi{ìrl iTHËCl. herêinafter rèfeíed to ar thi: 'Staie" arrcl XAË Cor¡roraion, hereiìtâflêr
Ieterled to its the 'Côntrâçtor." ¡s lor llìe provision of eieclrùnic frilnscripl Ëerviocs årìd
Cùllegêlorl.N irìrtrà1ive. as fudlìer dsfitred in the,'SCOI:rÉ CIF SFRVtOliS,,

The CÕrtrâctor is fjor FrGlit Coipå¡€tion,
Cûnt¡¿(tu, I'lêuc rf tllcorporalio,ì or Otgðn,z¡lliotì uoi;lvare
(:orìLd(ior i.:.jrs4r Iic!Jibtralion In 000006/4.j3

2. Cûntråct section ij 1. is deteted in ¡ls entllety åncl replaDed \,vi{ì lhe follôü¡lng:

B 1. This ConlrÂct shall bs ellective fôr the periüd begÍnning h4äy 1, 20,ì 0, and ending ofi Âpril
30, 2û13. Ihe Cûntractor hereby âckrlowledges and âfljrms that the Sfatû shatihave no
obl¡Sation fôI services rcndered by the Conlraclûr which were noi pe¡formrd within lhiss erified c0ü1réct peliod.

.J. Ci:)ntraci sectian c.1. i\¡ðrimum l-iåbì ty is deteted in it$ r:nt¡rêiy aöd reptêcûd wíth ihe following:

C 1' !ú¡:f¡fq.t]f.[eþÛry. ¡n n0 event sh¡¡lfihe ûrâx¡1lu,ìr liabiiilv olthè Siàte r¡nder tì]is Contrã¿l
exceed I'hrÊe Mill¡Õn-Tbree Hundred Sixty-Fouf ThouianC Ilìrc(] t-ìrnL]red Srxty-t:ight
Dol'års (S3,364,368.00,00). ThÈ prynreDt rate$ in sectior C.S shíì oonstiturÊ tn¿ eniìrc
conìperìsation d e lhÉ eontractúr lor ¿r,ll sûrvrcë ånd Conlracto[ ol]ì¡g¿ìllans hereuncier
regårdless of the d¡fficulty, matedaÌs or equìpment rÉquìrçd, The pâyr;ûnt ra(es include,
bt'l are riol lifti{ed tô, all applicâblo laxee, le*s. overheads, ancl ðl¡ oihBr d¡rßct and
ilrjìrect coFts inc(tred ûr lo be ùìcuÍed by the Coniräctor

Ïhe CanirêÇfor is not enlitted to he paid lhe maximut líabilit\i fot iìny F{}riod r.¡ncler the
Cúnhact or aDy €xtensions ôf {hÈ cont(âct fÕr wórk ot requestec J;y the $fåte. The
rli¿ìx¡lllurìl liiìb¡Ìity reptesénts available {unds fÕr Þayme0t io il]e ContrÍicior ånd does not
Euûrarlee payù1ent ôf âny s ch funds lÐ the CÞnlráclor under this Coniract onle$s the
Siale rqquesl$ wôrh ðnd thù Cûntl'actoì" perfÕrnr$ sàìd y/otk. lñ which r)¿tse, t¡je
Oollllilül'l'. shät' be paid in acûordance wìth the pâym€nt rates deldrtcd 'ì sectror C 3
l'he Statç is undêr no obligatiôn to tÊqì.rôst work lr;n lhe ContÍì¿fÐr in ¿ìny $Þ6cific dollar
aììtiulrt$ or to rèquest ãny \lork ã¡ it¡l frÐn.ì the ConlractÐr during áfiy pðr¡ocl ôf thìs
C{:ìntract.

4 Corrtríjtt s¿ction C.3. påymenl Melhodology is defêled in iÍs enlirety âìd repl¡ìcecj with üìê
{ollowìn¡1:

C 3 eirr.Ue.!!,-MçllrsdQlQgy. 
-fhe corìlracfûr shêll be eo rpens¿ìtccl lrased on llìó lrí¡y¡¡ìeìit

r¿ìies irßrcin lol units ol sôryice i¡ulhorìzúd by the Slste in ã lotål åmounl nôt to exceed
ihe üo,r{räct i]J¡ixim0rì Liábility establlsheij ¡n Sectìon C.j.

.ì. 'lhÊ Co hêctofÉ cÕnlFensâtÌôn shåll þe contùgÊnt L¡po¡ì {he salísfactory
comÞlelìon of unils, nlilesfones, o¡ jnçrerneDls of serv¡ce rleiinc¡ jn $ectìon A.



Ihe Conhâclor shêll b$ rolîpÈnsalÉd for såid ünits, nlileslones, ct increrìÌerìts ol
service bâsod upon the following Fayriìent r¿tês:

¡/lav 1 20 i0 - 
^r)rìl 

30 2012

.ìarêcÍ f)lannrno -an¡j rüsrl,rcp¡rôlLol, {g"1, (^ 3.r.1

l.liglì Sr'ìo('. l1lu,r¡¡¡¡g ¡oo¡. {A.3.tJ.J 
-

Collcgc Pl,rn|rn? r0,ì s, (^ 3.c l

¡'.[1êrsiê!Ai9.rÌlÐr]!usl!_elr_Lq.3,'.9-J'.

Life-Lon$ Portfolio and FrofessÌonal Cenrer (Ä.S e,
ät1d A 3 q.)

Adult lúocJule iA :l i !

¡'¡lddlc Sfir(Jol lúoJ te (Å 3 tl i ,_

serv¡ce provlsìon

i s-",ui"o;tlf:;'- I 
Aiioun:(n""ïï:ff:lli 

,

I May 1 . 2a12. Apr,t 30, 201 3 it__

|!:i*1u,"^illn¿,,dic-stpre.parar;onto"'r,nuol I iri¡t,;;;;ì,,.;", 
I

-11{ 
g-:i'::llliuui19 r1t11g_3.1"1 , *-_ ,.,i-¡,:.-Llf{e"',-;;; lcolleaePlànr]inglool:t{A3c:l'l9e4Is15-p*,q.:o,,:.,''.''.

f:inancrârÁr.j pt,ìnn rLt 
-f 

oots g.3 L, I S ¡¡ ¡Zt.;,f Oe,.Cua,rc, j

ï"r_"ll"9i:t9lilî1ilïll"-i_11 l s 3.zsoo0p"''qr,:lgl. 
"",,.1

1!:11.Y:91:f:il *--- 1-": Llltry-:t'-r::'::t]
Frofsss¡Ònat Ceóter (4.3.q.) I ,

rranscript s"*ì.ås ' " '' 
| $ ro.ooo.oo 0", nr"u", I

,Ë9Ii19]¡99:ì g !!lfllllr-1-g$^gLy" I s 0.00 lirrcr itlor conrracr) I

y919::l::t-:1':,1ïLt_-" 
- i:Ylqry;:¡¡l:_: I

l, The ôofltractor sira{l rÒt be cÒ pensâ|o(j for trâveìlin1e to tlìe primary location ûf

; S.Bì 2tij 0(i Þ,.r rl,r¡11

533,47'ì.75 pc¡ {u¡rf

$0.00 (l¡ìctudccl witll Cortr

53?,500,00 p{ìr quaner

con{r¡ìci section c.5 lrrriÕice Re{ìuÍrÉr'ûÊ¡ts ¡s riefeted in if.s cnti¡êty ûnd replaced v,/iti flìe
lollowínû;

c.5 .l-D!q&g_-Ee_qtl|rft!-gnt5. The ContËctor shãìl invÕice the Stât€ onty fçr (ÒmpletÊd
lrcfÉ¡nenrs ot serv¡ce and for the amoûnt stil)ulated in section Ç,3, âb0v6r" ând present
said invoiôÉs no morÊ ofiçn than quartedy, with al] necessary supportíng docunrenration,
fo:

ii sorvicÊ ljcscr¡pt¡on : A.oun,.!qo_! 
"ompor.;ðlrlc 

i

i ...,.. !!çlelnellt)i11

lllY9:1l-ll":lfllli
$33r71.71 l:r l"11r1el

$33,471.75 per q\ri!!ìer



lenn¡:ssçe l-lighet Êducillio!.. Conlrnìs;ion
S rle 1900 '- Pårkwily 'lûw€rs
404 .JâmÊs lìobÈrlsôn parkv,,íry
N¿1f:lìville, TN 37?{ 3

a, Eá{h invoice shält clrôrly arld âccu¡¿1fety detail all of the follov,/in(, requir.Êd
infoí,natic¡n (calculât¡Òrs nl.l!ìt irè exlended and lolâle(i corfecllv).

{11 lr'ìvoice llumber li:ssig¡êd by th{Ì oon{r¿ìclot),
(2) ln'uoß:û Í)üu.
(3) öônlÊ{,t Nunrher {assigoed hy tlte Staje),
(4) Cllstomer Âcoounl Naìne ltlFÇ ço rlle Acccss Çbíì e¡tgÈ Lljf{lctcr;
(5) Custorner Áücor¡ñt l\ju¡ìlber (ðssignÈd lty lhó Corr.âctûr tô the above-

telereilced tUStonìer)i
(6) Centåciùr Narne:
(7) Contrarlor 'lenne$seê !idison Regisllåti0n lD NurntJûr Relsrenceri iû

Preðûìhle of lhis Coûtråct:
(B) CGnttêctÐr Côntrot lor hìvoiçe euêslÌôì1s (nâìre, pììrlne, a d/or fax);
{9) ContructorRenlìi{ãnceAddrGss;
(1û) Þeãcription of DeìiverËd Service: ênd
( 11) Conrfilele ltemiu ation of Chârges. which shalt deiäit the followho;

¡. Seruice or N/ìilesloûe Desrúpt¡on (ìnclLl¡jinq flêtue & tì e as
apÈl¡cêbie) ôf eaclì $ery¡cÊ ¡nvc¡¡ûed,

ij. llunlber of Cómpleted Units, ¡nc.emenls, lloutÊ, or Díiy$ ¿rs
i:t¡)Flicable. of i¡ach se¡v¡ce invo¡ced:

i¡ì. Applicäble páymenl Rate {as stipijlatecj in Section C.3.) cìÌ eaDh
seruicê irvoiðed;

ív. Ànlount Due by Sewicei and
v. TolålAmouni. l)t¡e for ìe i¡Ìvo¡ce period.

b. the Co¡ìtråctor undetstiìrìds ålìd agrees that än ¡nrjûicg rj¡der this Cóntracl shall.

(1) ¡ne{udÊ only chårges {or servire desÇribed i Contract $eclion A ând ìû
äcl)ordâùcd with payment terffs and carldit¡ons set fÕdlì ¡Ù Contràút
Section Çi

(?) enly be submìtfed for ¿onrpleted serv¡ôe å¡td shall nÞt ÌnctL¡dè any chÊrge
fot futurß \{otli:

(3) rìot irulude sales fax oi sh¡ppìng charges; and
{4) inítiate the trmefrâne for pây¡.fient (;lûd any cliscou¡1ts) onfy whe thû

Siiale ¡s in reÇeipt of the lnvorcc, ¿jrd rc rnvoìce mÕets the minir?ìrrnl
fëqu¡remeùt$ ol {his sçcfion C.S.

ÇontIã01 $êÕfioñ Ç.9. Autonat¡c DcpÐsits is defeted ¡rl its entìrety and rêplacod v.,ith ihe fo¡rowin$-.l

C.g. Pie-Lqgu$]ilg_-8eqlmqÀtqf iø!. lhe Cûntractôr shâit nÕt inv0ic€ thË Staie Llndêr thi$
Contfact rnlil the Sl.ole has rece¡ved the fo¡lowjng dóÇunenlttlon propcrly co Ì¡Jlcterj.

a, l'he Ccnfåctoì shâ romptele, sign. ánd plesefl( to the SiàtÊ ån ,'Authorízalion

Agmenrent lor Automa{ic Þeposit (ÁÇl-l Crediis) Form, prev¡cted by ihe Statû lly
doing Èo, lhe ContrffNtór eckl.lôv,,ledges åncj âqrees lhat, once said fonn js
rece¡ved by the $tate, alt payments ts the.ContractÕr, under ìhis or aDy other
contracl tlìe Contraçk)r hâ.s \,/ít¡ thri Slâte of Tennçssee shall frc ¡ïade I?y
Auiomaled Cleanrrg house (ACl.l).



.'@

1t).

l1

b. the Conlrâclor shall corüÞlete. sien, ;ìnd presenl to the SLale a "Sr¡bstitute W S

Form' provided Þy tlle Slate- Il-1.1 laxpayer :dçntìfÌcatio¡r nu rber detãiled try said
Toùr nìusi agree !íith lhe Co tt'i:ctor's f-{ìder¿l Ëùìpìoyèr ldcnlificahotl t',iuntb€r or
l-e r1riìssee Ëjdjson Regislt¿tbn llJ rcfê:,ûncûrJ in lhis Contract

Co!ìtr,lct gedioÌi 11.1. Roquitod Approvâls ìs dÉjleìeri ¡n iis enl¡fety únd replacecl with the
fùllowin0:

D. 1. 8gçl$red¿U2!A!01!. Ihê St,'te ìs not Þclund by thrs Contracl urìiil ¡t is fì¡0nrd by LhÈ
üorllrêcl pärt¡Ê5 arìd âpproved by âppfôpriat€ afficiats in âccordi:nce wilh applìc¿tlrte
Ïennessee la\rrs and regulat¡oQs (dependitrg upon the spec¡f¡cs of this ronlract, sâicl
officiílls úay iìclude. bui arE not li!niled io, ihe Cû,ïmissíolter of Finãncc and
Adnr iníctì al¡on, the CûnìntissÌonet ùf l",lul1ar'ì Rüsôurües. Ëlnd the Cûnìplrôller of the
Treâsury).

Centrâat $ecliôn D.2. Môd¡fic¡:t¡on ånd Allrendrìrôrìi is drleted ir íts entirely al.ld rept¡ìDed with ihc
follo\ùi¡rg:

D.2, Uô-4[]Cq¡A¡_-Bjïi-_Aj!gIdIfçOl. I his CÐntr¿út rîay be mödified onìy by â wrilien
aüencJûìflìl sí0nßd hy all pad¡es heretó and apÞrôved by both the officials wl.rcì approved
lhe ¡lase cÕtìfract and. depBnding upoû lhû sì)eÒifics of the conttacl às anlendçcl, any
addilionâl ùlicials required by l e¡ìncsseÈ laws âìrd regulations (said offiÇiafs mily
inclúde, but irre not lim¡ted to. the Qomrnìssìonür ol Finance â[d Administ[âtiol.1. fhe
Commissìnner of Humñn Reso rcès. ênd thè Conìpkoller úfthe Tressury).

Cofthåct Serlron 0.6. Coiìfli¿is of ¡ìrlerest ìå dÉ¡eted in its entirely ãnct replûcecJ with the foflc,wing;

ll.6- Qglfllcts.gL i{ligqq!. '[he Contråctor,./r'¡¡ ¡ìnts that no paft oi the tcrt¡it Cûnhãct 
^,m0ontsh¿rll bc pËid ditèclly ôr ind¡tecify to ¿rn er.rìplÕvee or offícìal of the Slate of Tennesseß as

\4¡ages, coIì¡lensalion, or gìfls in exchilnqe lor åclìnq as arì Õfiicer, âgellt, ônployee,
sl¡bÇo¡ìliaÕtol, ol consuftant lo the Conira¿toi ín cot]neciiotl with tny work coniefipli,]ted
ôt pelor¡ìlecl relâ{lve ts th¡s Contí¿¡ct_

The Corlt¡iìoior aÇküoivledgqs, understûnds, ánd âgree5 that this CÒnlrâct shall be iìull
änd vokl if the Cûûlrártor is, ot wi{h¡ñ thrl Þast sìx rÎÒn Ìs has been, ;1n emÞloyee of ihe
Stâle ot l'eì!]ÊsseÊ o¡ if the ContrÐctor ¡s all €ntity in vrhich a coñt{o ìng ínteresl ìs held
by an individLral who ís, or wìihiD tho p¡st six tno,ìths has beerì, ân ernployee of fhe Sfate
olTennessr¡e

coniract.seclior D,7. Nondisrr¡minä{ion is deleted ir ifs en'tirety aììd replacec, winh ihe followingl

f1.7, l!9jfgjÊç4fîjllqgql|. Tlìe conhâctor heíehy agrees, warrar¡ts, and êssr]res th¡ìi flo persÕ,.r
shall l)s excluded froll] pa(rc,påtian in, be dÒniüd l)er¡aiìts of, o,.,rre r)lhcn\/isB sübiedÈd
to djserimiíâli0n ¡n thçî pedoùnançe of this Confrart ot in the enìployrnent practiûes of the
Cünhâctor on the grounds of håndìcäp or dìsâb¡lity, age, rãce. color, [Gligion" sex,
nefional origin, or åtìy other ctâssiliciìtion protectcd by Fedorâ1, lennessee Stâte
conslìtu{isnâ1, or statutÕry few, The Co4lractûr shall, lipon requesi, show proôf of suth
nÕndìscr¡tñinat¡on ând shal¡ posi ¡n conspicurr.rs places, âvâi¡abte io all *niployees ¿id
ãpÍrf iraßts, no{¡çes of noDdlscr¡mination.

Çontract seÕtiórl D,ô. prÕhibitìon ûf lftegâl ,mmigrãnrs is åmended by replåoìng the citatíon
"Fublic Âcls ol 2009, Chapter Numþer 87ê 0f the state of l-ennessae" with thð citâtion
" 7 l."rl¿crseq (', odc At ri ol s!ß d, Sectìon 1 2. ¿. 1 24, r.l sr(1.

conlì'act sectiôn Ë.2. conrm nicaliÒns ãnd cônlacts ìs dÊleted in ils enlìrely ãnd replacect ìvilh
thë following:

t2



E!. !iSiï!t.UIÌçA!iq}q_Allf1_Çj21.11ê-Cfå. /ìtt instructìÒns, oatrües, co¡sents, demancis. or otj^rer
côriìnrLir'ììcâliot)$ req[ircd at Çonte[ìplêtccl by (hiS Conlracl shall be !n v,,tìt¡ng ând shaìl b{-.
ol.rdé by ccrtìfied, fìrst Çlûss r'Íìåil, relr¡rù tËceìirt ¡equestecl artd postase ptepäirl, by
ove|rii$hl coùrìel $er1,rìce wìth an âsset tËcking sysleln, ûr hy lì[,tAll" or facsìffilÈ
lrènsnlission with recipiënt corÌfìrnriìliÔn. Âry such ccfimuìtica{ì00s, reËlatdlês$ of
rrelhcd df lransmissio , shafl be âddrrsscd to thè respeclive fJètly ât the äpprópriâte
rråjlilg äcidrèss, fêcsirtile numbei, or Ê[4AfL ¿ddress as set Íol1h l]elöw or tÒ th:rt oi sucìl
Òlher pàdy ot address, as may lle hereaf.ier 9pëÇifled lry v"tiuen nßl¡Çe.

1 f1e Slale:

I'rôy Gr.ìùt, lf ireclor af CelfÈge Access Clìa qnge çrånt
-f ennes€ce Highet Educàiion conlntìssirrl
Suite 1.90ü, Parl<way 1 ov,,e|s
404 Janìe$ RotìÈrisotr ¡rårkway
t',ta$hvitte. l'N 37243
f rnsrl: Jrgy._ç.rjt.(ùrLr SJ.ILV.

ïelephÞne Numberi 61 5.532.0423
fjax Nunìbeli 01it.74 1.263t]

^!l 
Refunds or o .ìer Mônetâry Rcturns;

Rrss Deatoñ, Associ¡rte Êxerulive Þ¡rector, Fìsôal ,4lfâim
Ten¡ìessee tlighet f;duq¿tjÐn Coìnnr¡ssion
{ìuité 1900, Pãrkway t o\ryers,40Á James Robertsor ltratkwåy
Nashvi¡le, TN 97249

'r'.
Tet{:phüne: 615. 615,Si2"3860
FAX: {ì.tF.74 i.ô?i0

Ttìe Conlfaçt0r:

PetÊr l(r'ìeppÊr, ClËC)
XAP C0rorat¡or
3s34 llaydèü Âve.
Culver Çjty, CA S0232
! rlrt I i.ii¡iìti i.::Ìt_iÌLi ,lr;:ri t,
TÉleph(lnË N$nìberì 310.945.0S03
F^X t,Juntber: 31iì.842_989t

,4ll in$tr c{i0ns, fiolices, co¡l$eìts, dentðnds, ot ûthût conimunic¿llións shäll bô
cöllsiCered û{leclively given upon receipt or reciFient co f¡riìratìot) ås måy bê rÉqì^rìreri.

lS Contract Sßc{ion F.g. Volunlåry Buycut Progråm is deleted irr its entirôty ând replüced tlilh the
tôil0wing:

E.$. "Qw¡-eÉ¡np-atQel|qffe ancl wgrk Proclucts-.

a. Definitions.

(1) "Cor¡f ractôr-eyr'nÈd Solt¡/äre,, wl]ich shall ffeåìl sÕmmètciáfty availâble
softwârc the righfs to whìclr are Òwned by CDntra¿{or, including but nrt
limil€d to conlmercial "off-thÈ"$helf'soflwal.ê which is nBt developèd
r¡sing Stãte,s nìonèy ór r€sources.



i?) 'Custonl-tfevefopcd Applicalion Íjoltware.,v,/h¡ch shåll r eâù çuslonÏ¿ed
applicåtio¡1 softv,/;ìre develô!ìed by Coniraclor solely t.tr Stâte

(3) "Rlghis Irânsfef Al)filiciå{jùn Softv,,ate," wl'ìÇh shall rlean a l/ Ðre,
cx:sting applicatian soJl\¡,¡âre owiì€d by Con{rec{Õr or â lh¡tC 0iìfly,
provrdêd to $tste snd to wl.iich Col]tt¿rclor vt/jlt g¡ant and àssigr.r. or wit{
faúilit¿rtc the grarlinl¡ ând åssignment of, all rights, inclurìing llre source
code. tÕ Sl¿rte.

(4) "ì-hird-Pflrty SÒÍivritre," whish slìall me¿rn süftwarç not ownrd bv 0ìÉ
State or the Cor.rttaclÖr.

(5) 'Vvotk Product," $'hiÉh shall meiìn âìl deliverabt$s exclusivë ol hårcl!,\,arè,
sucìì ãs sof{wårÊ, rìoflware source cods, doct]rnenta{ìcn, plenirillc etû.,
tlìâl are ÒrÊãied, desiçned, developccl, ûr cl{)cunìe¡rlcd by ths Co tråctot
for the $lste duri¡ìg the ccur$e of the proicct usitg SlaÌo,s rnûfley Ðr
resources, ¡solr¡ding CuStom-DËveloped AÞplicalion Sofiware. lf lhe' systenl solulion inÇludes Riglfs j rãrìsí(:r Appitcaiion SQfi\.,/i¡rç the
defìnitìon of Worh product shi¡ âlsû ir)ôl$de süclì software.

h. Riqhts and Ïills to lha Scfiwari:

(1) A{l right, litle and inlùreEt ¡ñ ¿nd to the CoDtri:cior,Owìed Softwä,'c $hall
ât al¡ l¡mes reotrin with Conhactor, sirbject to ¡ny license 0ranlecl herèìn.

(2) All right, t¡tle í¡nd Íniercst ín a¡ìc1 tcr the Work product, ãnd to
l.llodifi(ations lhereof made by Siale, includinC wifltout limìtâ{ión âfi
coÊy¡i$hls, Þâlents, lraflè seÕrÉts ì¡nd other ¡ulellestuãl propsrty {:!nd
olhel Froprietary rit]hts embodiecj by and arising oüt Õf fhe Wôrk prod{ìct.
sTlãll belong to Sfäte. Tû the èxfen1 suclì rÌghts clû not åülonìêtiräl¡y
belong tô Slête, Contlâctor hereby âssigns, trsnsfefs, aìtd Çoûveys ail
fight, titlë and intcrô$t in aild to the Wôrk lirrûduct. inÇludiflü wjthoùj
tinlrlal'o!¡ thc copyrights, pa{erìts lj¿.Jr. sec,els, ¡nd othcj jr;',fir.tr)aì
proÞedy riglìts ârising nut of or emþodic¡d by (he Wolk product.
Conirá¡ctor shall execute âny olhü.dùcuftents thãt Siåle Õr its ÕÒvfiset
deen necesriary Õr desirable tr) docLtrnent this iransfer aiìd/ór allcJw
Sl¿ìte ta teoister ¡ls ctaims and dghts la suçh ilrtelle.etual pfoFerty righis
ot enfotce (hem êgâingt lhlrd pãr1íes, ürÌd CÒnllilctor shalì coopÉrðtr lully
¡n lhe forego¡ng ertdeavôts.

(ä) All ri0ht, tille and jnterest ìn and lo re lhirrj-Fðrty SÐliwårë shiìlt ät ¿ìft
iimùè rr3fllêjû v¡ith {he third pariy. sr¡bjecl to âuy iìce.ñse grãntêd fhereby.

c, Nolhing in this Cr,ntrãcl shål¡ proh¡bjl the CôñlfaÖtÒr,s use for ¡ts oi,!,rì purposes ol
lhÈ. genetâl kùowledgo, skills, experience, idËâs, r:onceFts, kùôw-lìo!v, ånd
tèchniques oDlâirlêd and uced dut¡tìg fhe côurse of providìn0 thÊ sërvices
requesled under {ris Contr¿ret,

d. Nôlhing ir ihe Conlract shall prohiÞìl the ûÒnttarlor frÕm rlÉvelopin$ Íor iiself. Òr
fÕr others. nìateriaìs whic¡ ê16 sjmifâr to ând/or ÇomÞçtifive w¡tÀ ltìose Jût ;!re
f)roduçèc:l utìder th¡ç CoûltaÊt.

Co¡¡trâct Seçlron E 10 Olvnersh¡Þ of Soflu/âre arìd Wotk ptoa[¡cts i$ renut¡bcre<J as(,r)nlr¡¡ct Scctior ¡:9 Hs relecteCJ rn this Conlrûct Sc(tiun 13.



Æh,W
lìSqui-ej-AuÈr-qyß19. 'l'hri Slaìq is tìol bùu¡rd by lhi$,AnrendrÌìçn{ ntit tt ¡r srllneLl by Llìe coût¡âÇt Ë¡rf¡osarìd âilproved Lry âDFrdrpriête oflìual.s in îciìord¿ìnce y'¡itft àpplírablû lennðssr:e fuuro un,i r"lìiiii,on,i
(t]e¡:$nrlirrg iror tlte s¡:ecilics oi this coritral)t, sr-rrcì r:fflciali nay inùlÛdÈ. b!l ârs rìôt liðitej 1o, tircCorllnissiotltr of ri,1¿:nce and Aclìrlinistrülion, lhe Coir¡rïissioi-'er ol lfUrr¡i¡n fìosor.r¡r:¡:s, anci thc
Carnlpircii¿t ôf the ì reasury)

A,l.i]e0dlrfç4tlJfeqliv,qlìll,Q l-lìc revìaions sel forth herei¡ shall bú Èffêcri\,cì [4¡]y J, ?0tt. Âll other teñì1s
âDd çorrditiû¡rj rìoi erprèss,y û¡Ìrrdcd hÈierrì sháll rrlr¡i¿:rin irr {ujl irirce a¡¡cl r:íleci.

IN WÍ]'NE5S WH€REOF.

xAì) cot{P()RAl'lc}Ft:

¡.ti
. ,¿ .-., ..\i..'-.- ..-i.:.\r-t.. ..._.-..

PFJTÊN KNFPPER, C}IIEI. t'XÈCUTIVE OFFICT:R

ÏENf!ESS€fi I'iIGHÊR FÐI"JCATION COMMISSIOI,I :

t', /. ._*:Ll |/
DÂïE
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