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 MEMORANDUM 
 
TO:  Leni Chick, Contract and Audit Coordinator, Fiscal Review Committee  
 
FROM:  Marcie Mills, Contracts Administration Manager for  
  Scott Sloan, Associate Executive Director, Legal and Regulatory Affairs  
 
DATE:  February 20, 2015 
 
RE:  Non-Competitive Contract Amendment Summary 
  FA1031822-04 XAP Corporation Amendment Five 
 
cc:   Troy Grant, Director of THEC P-16 Initiatives 
 
The Tennessee Higher Education Commission (THEC) proposes to submit a non-competitive contract 
amendment request to effectuate a six-month extension to its current five-year contract with XAP 
Corporation, scheduled to end April 30, 2015, to allow THEC to competitively procure the electronic 
transcript services and CollegeforTN initiative currently provided by the Contractor. The requested 
contract extension will allow THEC to avoid interruption of services provided to students, parents, 
schools, and other users.  
 
Pursuant to Tenn. Code Ann. § 12-4-109, Procurement of Service, the following information is presented 
for the Fiscal Review Committee. 
 
Background and Objectives 
 
In 2005, THEC, the Tennessee Department of Education (TDOE), and the Tennessee Student Assistance 
Corporation (TSAC) sought a web portal solution that would provide a broad avenue of information and 
resources about education opportunities beyond high school in Tennessee. Since its initial development, 
the portal, operating under the brand and uniform resource locator of CollegeforTN.org, has gained 
widespread usage across the state of Tennessee. Aligned with the Drive to 55 initiative to increase 
postsecondary degree attainment among Tennesseans to 55 percent by the year 2025, THEC’s web 
portal outreach program provides Tennesseans of all ages with tools and resources that emphasizes the 
need for higher education, outlines available postsecondary options available in Tennessee, provides a 
comprehensive suite of career, college, and financial aid planning services, facilitates Tennesseans’ 
transition to and success in higher education, and provides an electronic transcript exchange and 
admissions applications in a web-based environment using a single log-on and password. Since its 
inception, over 450,000 individuals have created an account on CollegeforTN.org, including the 53,460 
created during 2014.             
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Actual Expenditures Anticipated in the Proposed Contract Amendment 
 
The proposed term extension is May 1, 2015 through October 31, 2015.  Anticipated expenditures 
include the current quarterly payment rates of $231,250, and a transfer of account data to the new 
Contractor, if applicable, at a rate of $125,000, with an optional addition of up to thirty (30) data points 
to be included in the transfer of account data at a rate not to exceed $50,000, for an amendment 
maximum liability not to exceed $637,500. All costs associated with the transfer of data, if applicable, 
will be funded through federal grant funds. 
 
In 2010, the Tennessee Higher Education Commission (THEC) entered into a contract with XAP 
Corporation in the amount of $1,196,456 for the procurement of CollegeforTN.org, a college and career 
exploration web portal and transcript exchange tailored to the needs of Tennessee. The 2010 contract 
was a one year agreement and included four options for annual renewals.  
 
In May 2012, THEC amended the existing contract for the purpose of extending the agreement through 
April 30, 2013, negotiating with the Contractor to reduce the annual contract liability for the 
CollegeforTN.org web portal. As the CollegeforTN.org initiative matured, THEC brought content and 
stakeholder relationship services once managed by the Contractor in-house, reducing Tennessee’s 
annual contract liability to $925,000. 
 
Justification for Non-Competitive Amendment  
 
As previously noted, THEC’s five-year contract with XAP Corporation is scheduled to end April 30, 2015. 
In anticipation of the contract’s conclusion, THEC is preparing two Requests for Proposals (RFPs) to 
replace the existing agreement: 1) for the college access outreach web portal initiative, 
www.CollegeforTN.org, and 2) for the high school, high school equivalent and college transcript 
exchange services.  
 
While THEC is prepared to place both the web portal and transcript exchange services out for 
competitive bid, the April 30, 2015 contract end date is not compatible with K-12 education’s school 
calendar. In Tennessee, local education agencies end the school year in late May. For the purposes of 
lottery scholarship verification, many school districts use the transcript exchange during the months of 
May, June, and July to send high school grade point averages to TSAC. In 2014, 68,336 users accessed 
www.CollegeforTN.org during the months between May and October, resulting in over 1,670,000 page 
views. During the months of May, June, and July, Tennessee educators uploaded and sent 41,741 
transcripts to verify students’ eligibility for the Tennessee Education Lottery Scholarship (TELS).  
 
Transitioning to a new vendor during these high usage months, could interrupt services to TELS’ eligible 
students and educators using the web portal and transcript solutions currently procured by THEC. 
Therefore, THEC requests an extension of the current agreement by six months to minimize any 
negative impact on web portal and transcript exchange users. 
 
The extension of the term will provide for and ensure a seamless transition to the successful 
Respondent(s) to ensure there is no disruption to the Tennessee Education Lottery Scholarship 
verification process and the more than 450,000 individual account users. 
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Efforts to Identify Reasonable, Competitive, Procurement Alternatives 
 
Initially, THEC conducted a study of on-line, college access resources including Career Cruising, Connect 
EDU, Kuder, Inc., My10YearPlan, and Naviance, Inc.  Of the six vendors identified, only XAP Corporation 
met all business, functional and technical requirements outlined by the state.  XAP Corporation is the 
only vendor found offering career guidance (K-12 and adult), customizable school planning, college 
access information articles (high school success, college planning, and financial aid), transcript exchange, 
professional center, and higher education admission application resources in one integrated system.   
 
THEC, therefore, is developing two RFPs, one for the web portal and one for a transcript solution, to 
provide for a more competitive procurement process. Since the proposed amendment is required to 
allow THEC to seek a competitive alternative for the CollegeforTN initiative and data transcript exchange 
at the end of the five year term, there are no competitive procurements options available. 
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*Contact Name: 

Scott Sloan, Associate 
Executive Director, Legal 
and Regulatory Affairs,  

Scott.Sloan@tn.gov 
or 

Marcie Mills, Contracts 
Administration Manager, 

Marcie.Mills@tn.gov 

*Contact 
Phone: 

 
615.741.7571 

 
615.532.3500 

*Original Contract 
Number: FA1031822-04 *Original RFS 

Number:  33201-03310 

Edison Contract 
Number: (if applicable) 19758 

Edison RFS 
Number: (if 
applicable) 

33201-03310 

*Original Contract 
Begin Date: May 1, 2010 *Current End 

Date: 

April 30, 2015 
Amendment Five 

will extend it 
through October 

31, 2015 
Current Request Amendment Number:  

(if applicable) Five 

Proposed Amendment Effective Date:  
(if applicable) May 1, 2015 

*Department Submitting: Higher Education 

*Division: Tennessee Higher Education 
Commission (THEC) 

*Date Submitted: February 20, 2015 

*Submitted Within Sixty (60) days: YES 

If not, explain: Not Applicable 

*Contract Vendor Name: XAP Corporation 

*Current or Proposed Maximum Liability: $5,851,868 
*Current Contract Allocation by Fiscal Year:  
(as Shown on Most Current Fully Executed Contract Summary Sheet) 

FY2011 FY2012 FY2013 FY2014 FY2015 FY2016 

$ 1,196,456 $1,196,456 $ 971,456 $ 925,000 $ 925,000 $637,500 
*Current Total Expenditures by Fiscal Year of Contract:  
(attach backup documentation from STARS or FDAS report) 

FY2011 FY2012 FY2013 FY2014 FY2015  

$ 1,196,456 $1,196,456 $971,456 925,000 $ 693,750  
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IF Contract Allocation has been greater 
than Contract Expenditures, please give 
the reasons and explain where surplus 
funds were spent: 

Fourth Quarter Payment $231,251 is not 
due until 05/01/2015 

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

NA 

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

NA 

*Contract 
Funding 

Source/Amount 
through 04/30/15: 

State:  Federal: $2,353,322 

Interdepartmental: $2,861,046 
 (Lottery) Other:  

If “other” please define:  

Dates of All Previous Amendments or 
Revisions: (if applicable) 

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

05/01/2011 Amendment One 
Contract amendment to effectuate the term 
extension as provided for in the original 
contract. 

05/02/2012 Amendment Two 
Contract Amendment to effectuate the term 
extension as provided for in the original 
contract and a negotiated reduction in rates. 

05/02/2013 Amendment Three 
Contract Amendment to effectuate the term 
extension as provided for in the original 
contract and a negotiated reduction in rates. 

05/01/2014 Amendment Four 
Contract Amendment to effectuate the term 
extension as provided for in the original 
contract and a negotiated reduction in rates. 

Method of Original Award:  (if applicable) Non-competitive Contract 

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

contract award? 

 
See Following Chart 
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These figures are per quarter: 

Deliverable 
description: FY: 2011 FY:2012 FY: 2013  FY: 2014  FY: 2015  FY: 2016 

Career Planning 
and Test 
Preparation Tools 
Module 

$  81,250  $  81,250  $  33,471  $28,350 * $28,350 * $28,350 * 

High School 
Planning Tools  
Module 

$  33,471  $  33,471  $  33,471  $28,325 * $28,325 * $28,325 * 

College Planning 
Tools  Module $ 84,948  $ 84,948  $  84,948  $84,500 + $84,500 + $84,500 + 

Financial Aid 
Planning Tools  
Module 

$  33,471  $  33,471  $  33,471  $33,000 + $33,000 + $33,000 + 

Life-Long Portfolio 
and Professional 
Center  Module 

$  33,471  $  33,471  $    3,750  $3,750 * $3,750 * $3,750 * 

Adult Student 
Module (Included 
with Contract) 

$  0  $  0  $  0  $  0 $  0 $  0.00 

Professional Center  
Module 
     Transcript 
Services ** 

See 
Above 

See 
Above $  25,000 $25,000 + $25,000 + $25,000 + 

Middle School 
Module  $  32,500  $  32,500  $  28,750  $28,325 + $28,325 + $28,325 + 

Total Qtr. $299,114 $299,114 $242,864 $231,250 $231,250 $231,250 * 2  
Transfer Account 

Holder Data      $125,000 *** 

Transfer of Data 
Points (not to 
exceed $50K) 

     $50,000 *** 

Total Amendment 
Five FY16      $637,500 

   Funding Source 
* Federal College Access Challenge Grant / GEAR UP TN  
+ Lottery for Education Fund 
** Transcript services include technical assistance for school counselors in uploading transcript data, creation of 
transcripts using the state transcript template and the ability for educators to send transcripts to both TSAC and 
higher education institutions.  Transcripts are priced at $2.50 per transcript up to 40,000 transcripts.  There is no 
charge for transcripts beyond 40,000 transcripts. 
*** Federal Perkins Grant 
*List number of other potential vendors who could provide this good or service; efforts to 
identify other competitive procurement alternatives; and the reason(s) a sole-source 
contract is in the best interest of the State. 

 
Initially, THEC conducted a study of on-line, college access resources including Career 
Cruising, Connect EDU, Kuder, Inc., My10YearPlan, and Naviance, Inc. Of the six vendors 
identified, only XAP Corporation met all business, functional and technical requirements 
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outlined by the state. XAP Corporation was the only vendor found offering career guidance (K -
12 and adult), customizable school planning, college access information articles (high school 
success, college planning, and financial aid), transcript exchange, professional center, and higher 
education admission application resources in one integrated system. Additionally, with the 
exception of one other company, all companies required the school or organization to purchase a 
license and required passcodes to enter the site. CollegeforTN is openly available and 
customizable for the general public. 
 
Of the vendors reviewed, ConnectEDU did offer some services similar to the four competencies 
required by Tennessee. ConnectEDU offered college profile and application information, 
transcript exchange capabilities, and career exploration and high school planning tools, but did 
not offer these features in an open web portal format that ensures college access information is 
accessible to the general public.  ConnectEDU’s platform focuses exclusively on a portfolio 
structure where users store information regarding their career and college planning. However, 
ConnectEDU’s portal structure did not provide space for users to learn how financial aid works 
or what steps are required in the college admissions process, in fact there is no instructional 
properties provided by ConnectEDU. XAP’s product is designed as a web portal where the 
general public can learn more about how to access higher education while benefiting from the 
tools and resources that help users make decisions regarding their postsecondary plans, 
providing both college access information such as high school success content, college planning 
articles, financial aid planning guides, and state-customized content, and and an online portfolio 
comprised of interactive tools such as career assessments, SAT/ACT test prep, college 
applications, and four year course plans. 
  
THEC, therefore, is developing two RFPs, one for the web portal and one for a transcript 
solution, to provide for a more competitive procurement process. Since the proposed amendment 
is required to allow THEC to seek a competitive alternative for the CollegeforTN initiative and 
data transcript exchange at the end of the five year term, there are no competitive procurements 
options available. 
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Edison Payments through 02/18/2015 

ID 19758 XAP Corporation Amendment Four Edison Reconciliation 

Contract PO 
No. PO Date PO Amount Contract 

Balance 
Quarterly 
Payments  

Contract 
Balance 

Reconciliation 
$5,214,368 

19758 846 11/08/10 $81,250 $5,133,118 
19758 847 11/08/10 $81,250 $5,051,868 
19758 914 12/16/10 $435,728 $4,616,140 $598,228 
19758 1007 02/07/11 $81,250 $4,534,890 
19758 1008 02/08/11 $217,864 $4,317,026 $299,114 
19758 1241 05/26/11 $143,421 $4,173,606 Total $5,214,368 
19758 1242 05/26/11 $70,208 $4,103,398 FY11 -$1,196,456 
19758 1243 05/26/11 $85,486 $4,017,912 $299,114 $4,017,912 

 FY11  $1,196,456 $1,196,456 
  

19758 1408 08/11/11 $85,486 $3,932,426 
19758 1409 08/11/11 $70,208 $3,862,219 
19758 1414 08/12/11 $143,421 $3,718,798 $299,114 
19758 1663 12/08/11 $143,421 $3,575,378 
19758 1664 12/08/11 $85,486 $3,489,892 
19758 1665 12/08/11 $70,208 $3,419,684 $299,114 
19758 1799 02/16/12 $143,421 $3,276,264 
19758 1800 02/16/12 $70,208 $3,206,056 
19758 1801 02/16/12 $85,486 $3,120,570 $299,114 Total $5,214,368 
19758 2038 06/08/12 $143,421 $2,977,150 FY11 -$1,196,456 
19758 2039 06/08/12 $85,486 $2,891,664 FY12 -$1,196,456 
19758 2040 06/08/12 $70,208 $2,821,456 $299,114 $2,821,456 

 FY12  $1,196,456 $1,196,456 

19758 2179 08/27/12 $242,864 $2,578,592 $242,864 
19758 2366 12/05/12 $143,421 $2,435,172 
19758 2367 12/05/12 $65,972 $2,369,200 
19758 2368 12/05/12 $33,472 $2,335,728 $242,864 
19758 2600 02/27/13 $286,841 $2,048,887 
19758 2628 03/05/13 $143,421 $1,905,467 

2656 03/11/13 -$286,841 $2,192,308 
2684 03/17/13 -$143,421 $2,335,729 Total $5,214,368 

19758 2710 04/08/13 $242,864 $2,092,865 $242,864 FY11 -$1,196,456 
19758 2803 04/30/13 $65,972 $2,026,893 FY12 -$1,196,456 
19758 2804 04/30/13 $33,472 $1,993,421 FY13 -$971,456 
19758 2805 04/30/13 $143,421 $1,850,001 $242,864 $1,850,001 

 FY13  $971,456 $971,456 Annual 
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19758 3057 08/20/13 $143,500 $1,706,501 
19758 3058 08/20/13 $59,750 $1,646,751 
19758 3059 08/20/13 $28,000 $1,618,751 $231,250 
19758 3347 12/09/13 $28,000 $1,590,751 Total $5,214,368 
19758 3348 12/09/13 $59,750 $1,531,001 FY11 -$1,196,456 
19758 3349 12/09/13 $143,500 $1,387,501 $231,250 FY12 -$1,196,456 
19758 3512 02/11/14 $143,500 $1,244,001 FY13 -$971,456 
19758 3513 02/11/14 $28,000 $1,216,001 FY14 -$925,000 
19758 3514 02/11/14 $59,750 $1,156,251 $231,250 $925,001 
19758 3800 6/3/2014 $28,000 $1,128,251 
19758 3801 6/3/2014 $59,750 $1,068,501 
19758 3814 6/5/2014 $143,500 $925,001 $231,250 

FY14 $925,000 $925,000 Annual 

19758 4042 8/25/2014 $28,000 $897,001 Total $5,214,368 
19758 4043 8/25/2014 $59,750 $837,251 FY11 -$1,196,456 
19758 4044 8/25/2014 $143,500 $693,751 $231,250 FY12 -$1,196,456 
19758 4317 12/5/2014 $28,000 $665,751 FY13 -$971,456 
19758 4318 12/5/2014 $59,750 $606,001 FY14 -$925,000 
19758 4319 12/5/2014 $143,500 $462,501 $231,250 FY15* -$693,750 

Pending 3rd Qtr $28,000 $434,501 $231,250 
Pending 3rd Qtr $59,750 $374,751 
Pending 3rd Qtr $143,500 $231,251 

FY15 $693,750 * Trough 3rd Qtr FY15 
 



Xap Contract Budget Distribution

Amendment One 05/01/11 - 04/30/12

Distribution by Service

Service Description Amount (per quarter) Amount (per year) Funding SourceCareer Planning and Test Preparation Tools 

(A.3.a.) $81,250.00 $325,000.00 CACG

High School Planning Tools (A.3.b.) $33,471.75 $133,887.00 GU

College Planning Tools (A.3.c.) $84,948.75 $339,795.00 Lottery

Financial Aid Planning Tools (A.3.d.) $33,471.75 $133,887.00 Lottery

Professional Center (A.3.g.)

                       Transcript Services* $25,000.00 $100,000.00 Lottery

                       Educator Access to Student 

Portfolios
$4,235.87 $16,943.48 CACG

Life-long Portfolio (A.3.e.) $4,235.88 $16,943.52 GU

Adult Student Module (A.3.f) $0.00 $0.00 N/A

Middle School Module (A.3.h.) $32,500.00 $130,000.00 GU

Totals $299,114.00 $1,196,456.00

Amount (per quarter) Amount (per year)

Lottery Funds $217,864.00 $871,456.00

Gear Up (GU) $0.00 $0.00

College Access Challenge Grant (CACG) $81,250.00 $325,000.00

Total $299,114.00 $1,196,456.00

Amount (per quarter) Amount (per year)

Lottery Funds $143,420.50 $573,682.00

Gear Up (GU) $70,207.63 $280,830.52

College Access Challenge Grant (CACG) $85,485.87 $341,943.48

Total $299,114.00 $1,196,456.00

*Transcript services include technical assistance for school counselors in uploading transcript 

data, creation of transcripts using the state transcript template and the ability for educators to 

send transcripts to both TSAC and higher education institutions.  Transcripts are priced at $2.50 

per transcript up to 40,000 transcripts.  There is no charge for transcripts beyond 40,000 

transcripts.  

Funding Source Distribution Prior to Attorney General Opinion No. 11-20

Funding Source Distribution After Attorney General Opinion No. 11-20

Compliance with the Attorney General Opinion No. 11-20 reduces  lottery expenditures on 

the Xap, Inc. contract by $297,774.00 annually.



Xap Contract Budget Distribution

Service Description Amount (per quarter) Amount (per year) Funding Source
Career Planning and Test Preparation Tools 

(A.3.a.) $33,471.75 $133,887.00 CACG

High School Planning Tools (A.3.b.) $33,471.75 $133,887.00 CACG
College Planning Tools (A.3.c.) $84,948.75 $339,795.00 Lottery
Financial Aid Planning Tools (A.3.d.) $33,471.75 $133,887.00 Lottery
Life-long Portfolio (A.3.e.) $3,750.00 $15,000.00 CACG

Adult Student Module (A.3.f) $0.00 $0.00 NA

Professional Center (A.3.g.)

                       Transcript Services* $25,000.00 $100,000.00 Lottery
Middle School Module (A.3.h.) $28,750.00 $115,000.00 CACG

Totals $242,864.00 $971,456.00

Funding Source Amount (per quarter) Amount (per year)

Lottery Funds $143,420.50 $573,682.00

College Access Challenge Grant (CACG) $99,443.50 $397,774.00

Total $242,864.00 $971,456.00

1,196,456.00$               2012

(971,456.00)$                 2012

225,000.00$                  Savings

$5,307,280.00 (5 Year Value)

Amendment TWO 05/01/12 - 04/30/13

Distribution by Service

Amendment TWO 05/01/12 - 04/30/13

*Transcript services include technical assistance for school counselors in uploading transcript 

data, creation of transcripts using the state transcript template and the ability for educators to 

send transcripts to both TSAC and higher education institutions.  Transcripts are priced at $2.50 

Distribution by Funding Source



Xap Contract Budget Distribution

Service Description Amount (per quarter) Amount (per year) Funding Source

Career Planning and Test Preparation Tools 

(A.3.a.) $28,000.00 $112,000.00 Federal

High School Planning Tools (A.3.b.) $28,000.00 $112,000.00 Federal
College Planning Tools (A.3.c.) $84,500.00 $338,000.00 Lottery
Financial Aid Planning Tools (A.3.d.) $33,000.00 $132,000.00 Lottery
Life-long Portfolio (A.3.e.) $3,750.00 $15,000.00 Federal

Adult Student Module (A.3.f) $0.00 $0.00 NA

Professional Center (A.3.g.) $0.00

                       Transcript Services* $26,000.00 $104,000.00 Lottery
Middle School Module (A.3.h.) $28,000.00 $112,000.00 Federal

Totals $231,250.00 $925,000.00

Funding Source Amount (per quarter) Amount (per year)

Lottery Funds $143,500.00 $574,000.00

FederalCollege Access Challenge Grant (CACG) / GEAR UP$87,750.00 $351,000.00

Total $231,250.00 $925,000.00

Service Description FY2013 2,014.00$                QTR Annually

Career Planning and Test Preparation Tools 

(A.3.a.)
33,471.75$                    

28,000.00$              5,471.75$              21,887.00$         

High School Planning Tools (A.3.b.) 33,471.75$                    28,000.00$              5,471.75$              21,887.00$         

College Planning Tools (A.3.c.) 84,948.75$                    84,500.00$              448.75$                 1,795.00$           

Financial Aid Planning Tools (A.3.d.) 33,471.75$                    33,000.00$              471.75$                 1,887.00$           

Life-long Portfolio (A.3.e.) 3,750.00$                      3,750.00$                -$                       -$                    

Adult Student Module (A.3.f) -$                               -$                         -$                       -$                    

Professional Center (A.3.g.) -$                         -$                       -$                    

                       Transcript Services* 25,000.00$                    26,000.00$              (1,000.00)$             (4,000.00)$          
Middle School Module (A.3.h.) 28,750.00$                    28,000.00$              750.00$                 3,000.00$           

Savings

Amendment THREE 05/01/13 - 04/30/14

Distribution by Service

Amendment THREE 05/01/13 - 04/30/14

Distribution by Funding Source



Xap Contract Budget Distribution

TOTALS 242,864.00$                  231,250.00$            11,614.00$            46,456.00$         

Contract Summary Sheet 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       $351,000.00 $574,000.00       $925,000.00 

                             $0.00 

TOTAL:       $1,994,322.00 $2,295,046.00 $0.00 $4,289,368.00 

Contract Summary Sheet - Proposed (With all options to Extend)

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       $351,000.00 $574,000.00       $925,000.00 

FY15       $351,000.00 $574,000.00       $925,000.00 

TOTAL:       $2,345,322.00 $2,869,046.00 $0.00 $5,214,368.00 

Contract Summary Sheet - Current (With all options to Extend)

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

FY15       $397,774.00 $573,682.00       $971,456.00 

TOTAL:       $2,438,870.00 $2,868,410.00 $0.00 $5,307,280.00 

$92,912.00



Xap Contract Budget Distribution

Service Description Amount (per quarter)

Amount (per 

quarter) Amount (per year) Funding Source

Career Planning and Test Preparation Tools 

(A.3.a.) $28,000.00 $28,350.00 $113,400.00 Federal

High School Planning Tools (A.3.b.) $28,000.00 $28,325.00 $113,300.00 Federal
College Planning Tools (A.3.c.) $84,500.00 $84,500.00 $338,000.00 Lottery
Financial Aid Planning Tools (A.3.d.) $33,000.00 $33,000.00 $132,000.00 Lottery
Life-long Portfolio (A.3.e.) $3,750.00 $3,750.00 $15,000.00 Federal

Adult Student Module (A.3.f) $0.00 $0.00 $0.00 NA

Professional Center (A.3.g.) $0.00

                       Transcript Services* $26,000.00 $25,000.00 $100,000.00 Lottery
Middle School Module (A.3.h.) $28,000.00 $28,325.00 $113,300.00 Federal

Totals $231,250.00 $231,250.00 $925,000.00

Funding Source Amount (per quarter) Amount (per year)

Lottery Funds $142,500.00 $570,000.00

FederalCollege Access Challenge Grant (CACG) / GEAR UP$88,750.00 $355,000.00

Total $231,250.00 $925,000.00

Service Description FY2013 FY2014 QTR Annually

Career Planning and Test Preparation Tools 

(A.3.a.) 33,471.75$                    $28,350.00
5,121.75$              20,487.00$         

High School Planning Tools (A.3.b.) 33,471.75$                    $28,325.00 5,146.75$              20,587.00$         

College Planning Tools (A.3.c.) 84,948.75$                    $84,500.00 448.75$                 1,795.00$           

Financial Aid Planning Tools (A.3.d.) 33,471.75$                    $33,000.00 471.75$                 1,887.00$           

Amendment THREE 05/01/13 - 04/30/14 - Revised 03-14-13

Distribution by Service

Amendment THREE 05/01/13 - 04/30/14

Distribution by Funding Source

Savings



Xap Contract Budget Distribution

Life-long Portfolio (A.3.e.) 3,750.00$                      $3,750.00 -$                       -$                    

Adult Student Module (A.3.f) -$                               $0.00 -$                       -$                    

Professional Center (A.3.g.) -$                       -$                    

                       Transcript Services* 25,000.00$                    $25,000.00 -$                       -$                    
Middle School Module (A.3.h.) 28,750.00$                    $28,325.00 425.00$                 1,700.00$           

TOTALS 242,864.00$                  231,250.00$            11,614.00$            46,456.00$         

Contract Summary Sheet 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 

                             $0.00 

TOTAL:       $1,998,322.00 $2,291,046.00 $0.00 $4,289,368.00 

$1,643,322.00 $1,721,046.00

Contract Summary Sheet - Proposed (With all options to Extend)

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 

FY15       $355,000.00 $570,000.00       $925,000.00 

TOTAL:       $2,353,322.00 $2,861,046.00 $0.00 $5,214,368.00 

Contract Summary Sheet - Current (With all options to Extend)

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

FY15       $397,774.00 $573,682.00       $971,456.00 

TOTAL:       $2,438,870.00 $2,868,410.00 $0.00 $5,307,280.00 



Xap Contract Budget Distribution

$92,912.00

Service Description

Amount (per quarter) 

FY14

Amount (per 

quarter) FY15
Amount (per year) Funding Source

Career Planning and Test Preparation Tools 

(A.3.a.) $28,350.00 $28,350.00 $113,400.00 Federal

High School Planning Tools (A.3.b.) $28,325.00 $28,325.00 $113,300.00 Federal
College Planning Tools (A.3.c.) $84,500.00 $84,500.00 $338,000.00 Lottery
Financial Aid Planning Tools (A.3.d.) $33,000.00 $33,000.00 $132,000.00 Lottery
Life-long Portfolio (A.3.e.) $3,750.00 $3,750.00 $15,000.00 Federal

Adult Student Module (A.3.f) $0.00 $0.00 $0.00 NA

Professional Center (A.3.g.) $0.00

                       Transcript Services* $25,000.00 $25,000.00 $100,000.00 Lottery
Middle School Module (A.3.h.) $28,325.00 $28,325.00 $113,300.00 Federal

Totals $231,250.00 $231,250.00 $925,000.00

Federal: $88,750.00 $355,000.00

Interdeprtmental (Lottery):$142,500.00 $570,000.00

$231,250.00 $925,000.00

Funding Source Amount (per quarter) Amount (per year)

Lottery Funds $142,500.00 $570,000.00

GEAR UP $88,750.00 $355,000.00

Total $231,250.00 $925,000.00

Contract Summary Sheet (with all option to 

extend)\
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 

FY15       $355,000.00 $570,000.00       $925,000.00 

TOTAL:       $2,353,322.00 $2,861,046.00 $0.00 $5,214,368.00 

Amendment FOUR 05/01/14 - 04/30/15

Distribution by Service

Amendment FOUR 05/01/14 - 04/30/15

Distribution by Funding Source



Xap Contract Budget Distribution

Service Description

Amount (per quarter) 

FY16

Total Amend Five 

FY16
Funding Source

Career Planning and Test Preparation Tools 

(A.3.a.)
$28,350.00 $56,700.00 Federal

High School Planning Tools (A.3.b.) $28,325.00 $56,650.00 Federal

College Planning Tools (A.3.c.) $84,500.00 $169,000.00 Lottery (Int)

Financial Aid Planning Tools (A.3.d.) $33,000.00 $66,000.00 Lottery (Int)

Life-long Portfolio (A.3.e.) $3,750.00 $7,500.00 Federal

Adult Student Module (A.3.f) $0.00 $0.00 NA

Professional Center (A.3.g.) $0.00

                       Transcript Services* $25,000.00 $50,000.00 Lottery (Int)

Middle School Module (A.3.h.) $28,325.00 $56,650.00 Federal

Transfer Account Holder Data $125,000.00 Federal
Transfer of Data Points (Up to an additional 30 - 

not to exceed $50K) $50,000.00
Federal

Totals $231,250.00 $637,500.00

Amendment Five Total

$462,500.00

$125,000.00

$50,000.00

$637,500.00

Contract Summary Sheet (with proposed 

amendment through 10/31/2015)
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 

FY15       $355,000.00 $570,000.00       $925,000.00 

FY16 Quarterly $177,500.00 $285,000.00 $462,500.00 

 
FY16 Account Data 

Transfer
$125,000.00 $125,000.00 

FY16 Additional Data 

Points
$50,000.00 $50,000.00 

FY16 Total $352,500.00 $285,000.00 $0.00 $637,500.00

TOTAL:       $2,353,322.00 $2,861,046.00 $0.00 $5,851,868.00 

Transfer of up to an additional 30 Data Points, if applicable

Account Holder Data Transfer, if applicable

Total Maximum Liability Amendment Five

AMENDMENT FIVE 05/01/15 - 10/31/15

Quarterly Pymts through 05/01/15 - 10/31/15

Amendment FIVE 05/01/15 - 10/31/15 Distribution by Service
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Amendment Request 
This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format, 
via e-mail attachment sent to:  Agsprs.Agsprs@tn.gov 

 APPROVED 

 CHIEF PROCUREMENT OFFICER                                      DATE 
 

Agency request tracking # 33201-03310 

1. Procuring Agency Tennessee Higher Education Commission (THEC) 

2. Contractor XAP Corporation 

3. Edison contract ID # ID 19758  
FA1031822-04 

4. Proposed amendment # Five 

5. Contract’s Effective Date 05/01/2010 

6. Current end date  
 04/30/2015 

7. Proposed end date  
 10/31/2015 

8. Current Maximum Liability or Estimated Liability 
 $ 5,24,368 

9. Proposed Maximum Liability or Estimated Liability  
 $ 637,500 (Not to Exceed) 

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

 Not Applicable     Attached    

11. eHealth Pre-Approval Endorsement Request  
– health-related professional, pharmaceutical, laboratory, or imaging  Not Applicable     Attached    

12. Human Resources Pre-Approval Endorsement Request  
– state employee training service  Not Applicable     Attached    

13. Explain why the proposed amendment is needed 

In 2010, the Tennessee Higher Education Commission (THEC) entered into a non-competitive contract 
with XAP Corporation in the amount of $1,196,456 annually for the procurement of CollegeforTN.org, a 
college and career exploration web portal and transcript exchange tailored to the needs of Tennessee. 
The 2010 contract was a one year agreement and included four options for annual renewals with an 
effective end date of April 30, 2015. 
 
In anticipation of the contract’s conclusion, THEC is preparing two Requests for Proposals (RFPs) to 
replace the existing agreement: 1) for the college access outreach web portal initiative, 
www.CollegeforTN.org, and 2) for the high school, high school equivalent and college transcript 
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Agency request tracking # 33201-03310 

exchange services.  
 
While THEC is prepared to place both the web portal and transcript exchange services out for 
competitive bid, the April 30, 2015 contract end date is not compatible with K-12 education’s school 
calendar. In Tennessee, local education agencies end the school year in late May. For the purposes of 
lottery scholarship verification, many school districts use the transcript exchange during the months of 
May, June, and July to send high school grade point averages to TSAC. In 2014, 68,336 users accessed 
www.CollegeforTN.org during the months between May through October, resulting in over 1,670,000 
page views. During the months between May and October, Tennessee educators uploaded and sent 
41,741transcripts to verify students’ eligibility for the Tennessee Education Lottery Scholarship (TELS).  
 
Transitioning to a new vendor during these high usage months, may prove problematic for TELS’ eligible 
students and for educators using the web portal and transcript solutions currently procured by THEC. 
THEC, therefore, requests an extension of the current agreement by six months to minimize any 
negative impact on web portal and transcript exchange users. 
 
The extension of the term will provide for and ensure a seamless transition to the successful 
Respondent(s) to ensure there is no disruption to the Tennessee Education Lottery Scholarship 
verification process and the more than 450,000 individual account users. 

 

14. If the amendment involves a change in Scope, describe efforts to identify reasonable, competitive, 
procurement alternatives to amending the contract. 

Since its initial development the web portal outreach initiative, operating under the brand and uniform 
resource locator of CollegeforTN.org, has gained widespread usage across the state of Tennessee. 
Aligned with the Drive to 55 initiative to increase postsecondary degree attainment among Tennesseans 
to 55 percent by the year 2025, THEC’s web portal outreach program provides Tennesseans of all ages 
with tools and resources that emphasizes the need for higher education, outlines available 
postsecondary options available in Tennessee, provides a comprehensive suite of career, college, and 
financial aid planning services, facilitates Tennesseans’ transition to and success in higher education, and 
provides an electronic transcript exchange and admissions applications in a web-based environment 
using a single log-on and password. Since its inception, over 450,000 individuals have created an account 
on CollegeforTN.org, including the 53,460 created during 2014.            
  
In addition to the six month extension of current services, the proposed amendment outlines the data 
points and costs for the Contractor to provide to the State an electronic copy of account holder data 
(SPPI) contained in the database hosted by Contractor and the transfer of the account holder data to the 
new vendor, if applicable. Since the account holder data currently resides in the Contractor’s web portal, 
there are no competitive procurement alternatives. 
 
All costs associated with the transfer of data, if applicable, will be funded through federal grant funds. 
Signature of agency head or designee and date: 
 
 
 
 
 
RUSS DEATON, INTERIM EXECUTIVE DIRECTOR 
 



 

C O N T R AC T  A M E N D M E N T  

Agency Tracking # Edison ID Contract # Amendment # 

33201-03310 19758 FA1031822-04 FIVE 

Contractor Legal Entity Name Edison Vendor ID 

XAP Corporation 00000067443 

Amendment Purpose & Effect(s) 

This Contract Amendment is to effectuate to effectuate a six-month extension to its current five-year 
contract with XAP Corporation, scheduled to end April 30, 2015, to allow THEC to competitively procure 
the electronic transcript services and CollegeforTN initiative currently provided by the Contractor. 

Amendment Changes Contract End Date:           YES     NO End Date:          October 31, 2015 

TOTAL Contract Amount INCREASE per this Amendment (zero if N/A):        $637,500                               

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 

FY15       $ 355,000.00 $ 570,000.00       $  925,000.00 

FY16  $ 352,500.00 $ 285,000.00  $ 637,500.00 

TOTAL:       $ 2,705,822.00 $3,146,046.00       $5,851,868.00 

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.  
 
 
 
 
 
 
 

O.W. Higley, COO and Interim Associate Executive Director 
of Fiscal Affairs 

615.532.9846 

OCR USE 

Speed Chart (optional) Account Code (optional) 

3320105110 

3320105130  
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AMENDMENT FIVE 
OF CONTRACT FA1031822-04 

 
This Amendment is made and entered by and between the State of Tennessee, Tennessee Higher 
Education Commission (THEC), hereinafter referred to as the “State” and XAP Corporation, 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 B.1. is deleted in its entirety and replaced with the following: 
 

B.1. This Contract shall be effective for the period commencing on May 1, 2010 (“Effective 
Date”) and ending on October 31, 2015. The State shall have no obligation for services 
rendered by the Contractor prior to the Effective Date. 

 
2. Contract section C.1. Maximum Liability 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 Five Million Eight Hundred Fifty-One Thousand Eight Hundred Sixty-

Eight Dollars ($5,851,868.00). This Contract does not grant the Contractor any exclusive 

rights.  The State does not guarantee that it will buy any minimum quantity of goods or 

services under this Contract.  Subject to the terms and conditions of this Contract, the 

Contractor will only be paid for goods or services provided under this Contract after a 

purchase order is issued to Contractor by the State or as otherwise specified by this 

Contract. 

3. Contract section C2. Compensation Firm is deleted in its entirety and replaced with the following 
to conform to new template language:  

 
C.2. Compensation Firm. The payment methodology in Section C.3. of this Contract shall 

constitute the entire compensation due the Contractor for all goods or services provided 
under this Contract regardless of the difficulty, materials or equipment required. The 
payment methodology includes all applicable taxes, fees, overhead, and all other direct 
and indirect costs incurred or to be incurred by the Contractor. 

 
4. Contract section C.3. Payment Methodology is deleted in its entirety and replaced with the 

following:  
 

C.3. Payment Methodology.  The Contractor shall be compensated based on the payment 
methodology for goods or services authorized by the State in a total amount as set forth 
in Section C.1.   

 
a. The Contractor’s compensation shall be contingent upon the satisfactory 

provision of goods or services as set forth in Section A.   
 
b. The Contractor shall be compensated based upon the following payment 

methodology:  
 

Service Description 
Amount  Per 

Compensable Unit 

Career Planning and Test Preparation Tools (A.4.a.) 
$28,350.00 Per 

Quarter 

High School Planning Tools (A.4.b.) 
$28,325.00 Per 

Quarter 
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College Planning Tools (A.4.c.) 
$84,500.00 Per 

Quarter 

Financial Aid Planning Tools (A.4.d.) 
$33,000.00 Per 

Quarter 

Life-long Portfolio (A.4.e.) 
$  3,750.00 Per 

Quarter 

Adult Student Module (A.4.f) 
$0.00 Included with 

Contract 

Professional Center (A.4.g.) 
             Transcript Services * 

$25,000.00 Per 
Quarter 

Middle School Module (A.4.h.) 
$28,325.00 Per 

Quarter 

 
*  Transcript services include technical assistance for school counselors in 

uploading transcript data, creation of transcripts using the state transcript 
template and the ability for educators to send transcripts to both TSAC 
and higher education institutions. Transcripts are priced at $2.50 per 
transcript up to 40,000 transcripts. There is 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. Customization Credit. The Contractor will provide the State with an annual 

customization credit of $50,000 that may be applied against customizations to 
the System as outlined in Section A, but not specifically outlined in Section C. 
The credit may be applied to service requested by the State and performed while 
the State remains a client under this Contract, but not thereafter. 

 
e. Service Credit. For each day of service level credit, based on the table as 

referenced in Attachment B Service Level Agreement, the State shall receive a 
credit equal to one/ninetieth (1/90) of the quarter’s fee.  

 
f. Contingent Rates. In accordance with section A.8. of this Contract, the State may 

request and the Contractor may agree to perform additional work involving the 
enhancement or modification of deliverables under the Contract Scope of 
Services, provided that this Contract is amended to require such work. 

 
(1) Remuneration for any such additional work shall be based on the 

applicable contingent, payment rate(s) detailed below and as approved 
by the State.  

SERVICE AMOUNT 

Additional Work:  

Transfer of Account Holder Data 
(A.8.a.), if applicable, Attachment C. 

 

$125,000 

i.        The state may apply their available customization credit in the 
amount of Fifty Thousand Dollars ($50,000.00), with Twenty-
Five Thousand Dollars ($25,000.00) of the available credit from 
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2013-2014 carried over to the current 2014-2015 contract 

year, pursuant to Section C.3.(d), to the cost of the data 
transfer reducing the amount to be paid to the Contractor for 
the data points in Attachment C. 

(2)         Additional Work:  

Transfer of up to thirty (30) additional Data Points (A.8.b.), if applicable; 
to be compensated based upon the following payment methodology 
not to exceed Fifty Thousand Dollars ($50,000). 

Category Hourly Rate 

CTO $300.00 

Senior Programming $240.00 

Programming $200.00 

Project Management $200.00 

DBA & System Administration $225.00 

Design $140.00 

Client Services  $135.00 

Quality Assurance $125.00 

Technical Support   $100.00 

Other $  75.00 

 
5. Contract section C.4. Travel Compensation is deleted in its entirety and replaced with the 

following to conform to new template language:  
 
 C.4. Travel Compensation.  The Contractor shall not be compensated or reimbursed for travel 

time, travel expenses, meals, or lodging. 

6. Contract section C.5. Invoice Requirements is deleted in its entirety and replaced with the 
following to conform to new template language:  

 
C.5. Invoice Requirements. The Contractor shall invoice the State only for goods delivered 

and accepted by the State or services satisfactorily provided at the amounts stipulated in 
Section C.3., above.  

    
  Contractor shall submit invoices, with all necessary supporting documentation, to the 

following address: 
 
   Tennessee Higher Education Commission 
  Suite 1900 – Parkway Towers 
  404 James Robertson Parkway 
  Nashville, TN  37243 
 

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

 
(1) Invoice/Reference Number (assigned by the Contractor); 
(2) Invoice Date; 
(3) Invoice Period (period to which all invoiced charges are applicable); 
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(4) Contract Number (assigned by the State to this Contract); 
(5) Account Name:  Tennessee Higher Education Commission, THEC 

College Access Challenge Director;  
(6) Account/Customer Number (uniquely assigned by the Contractor to the 

above-referenced Account Name); 
(7) Contractor Name;  
(8) Contractor Federal Employer Identification Number or Social Security 

Number (as referenced in this Contract); 
(9) Contractor Contact (name, phone, and/or fax for the individual to contact 

with billing questions); 
(10) Contractor Remittance Address; 
(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; and 
v. Total Amount Due for the invoice period. 
 

b. The Contractor understands and agrees that an invoice to the State 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) not include any future work but will only be submitted for completed 
service; and 

(3) not include sales tax or shipping charges. 
 

7. Contract section C.6. Payment of Invoice is deleted in its entirety and replaced with the following 
to conform to new template language:  

 
C.6. Payment of Invoice.  A payment by the State shall not prejudice the State's right to object 

to or question any payment, invoice, or other matter.  A payment by the State shall not be 
construed as acceptance of goods delivered, any part of the services provided, or as 
approval of any amount invoiced.   

 
8. Contract section C.7. Invoice Reductions is deleted in its entirety and replaced with the following 

to conform to new template language:  
 

C.7. Invoice Reductions.  The Contractor's invoice shall be subject to reduction for amounts 
included in any invoice or payment that is determined by the State, on the basis of audits 
conducted in accordance with the terms of this Contract, to not constitute proper 
compensation for goods delivered or services provided.   

 
9. Contract section C.8. Deductions is revised by replacing the word “which” with “that” as follows to 

conform to new template language:  
 
 C.8. Deductions.  The State reserves the right to deduct from amounts, which are or shall 

become due and payable to the Contractor under this or any Contract between the 
Contractor and the State of Tennessee, any amounts that are or shall become due and 
payable to the State of Tennessee by the Contractor. 
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10. Contract section D.1. Required Approvals is deleted in its entirety and replaced with the following 
to conform to new template language:  

 
D.1. Required Approvals.  The State is not bound by this Contract until it is duly approved by 

the parties and all appropriate State officials in accordance with applicable Tennessee 
laws and regulations. Depending upon the specifics of this contract, this may include 
approvals by the Commissioner of Finance and Administration, the Commissioner of 
Human Resources, the Comptroller of the Treasury, and the Chief Procurement Officer.  
Approvals shall be evidenced by a signature or electronic approval.  

 
11. Contract section D.2. Modification and Amendment is deleted in its entirety and replaced with the 

following section D.2. Communications and Contacts to conform to new template language:  
 

D.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.  All communications, regardless of method of 
transmission, shall be addressed to the respective Party at the appropriate mailing 
address, facsimile number, or email address as stated below or any other address 
provided in writing by a Party. 

 
 The State: 
 

Troy Grant, Director of College Access Initiatives 
 Tennessee Higher Education Commission  
 Suite 1900, Parkway Towers 
 404 James Robertson Parkway 
 Nashville, TN  37243 
 Email:  Troy.Grant@tn.gov  
 Telephone Number: 615. 532.0423 
 Fax Number:  615.741.2630 
 
 All Refunds or other Monetary Returns:  
 
 O.W. Higley, Interim Associate Executive Director, Fiscal Affairs 
 Tennessee Higher Education Commission 
 Suite 1900, Parkway Towers, 404 James Robertson Parkway 
 Nashville, TN 37243 
 O.W.Higley@tn.gov 

Telephone: 615.532.9846 
 FAX: 615.741.6230 
 

The Contractor: 
 

Peter Knepper, Chief Executive Officer 
 XAP Corporation 
  100 Corporate Pointe, Suite 100 
 Culver City, CA 
 90230 
 pknepper@xap.com 
 Telephone Number: 424.750.3903 
 FAX Number: 310.842.9898 
 

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

mailto:Troy.Grant@tn.gov
mailto:bmcdaniel@xap.com
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12. Contract section D.3. Termination for Convenience is deleted in its entirety and replaced with the 

following section D.3. Modification and Amendment  to conform to new template language:  
 
 D.3. Modification and Amendment.  This Contract may be modified only by a written 

 amendment signed by all parties and approved by all applicable State officials.  
    

13. Contract section D.4. Termination for Cause is deleted in its entirety and replaced with the 
following section D.4. Modification and Amendment  to conform to new template language: 

  
 D.4. Subject to Funds Availability.  The Contract is subject to the appropriation and availability 

 of State or federal funds.  In the event that the funds are not appropriated or are 
 otherwise unavailable, the State reserves the right to terminate this Contract upon written 
 notice to the Contractor.  The State’s exercise of its right to terminate this Contract shall 
 not constitute a breach of Contract by the State.  Upon receipt of the written notice, the 
 Contractor shall cease all work associated with the Contract.  If the State terminates this 
 Contract due to lack of funds availability, the Contractor shall be entitled to compensation 
 for all conforming goods requested and accepted by the State and for all satisfactory and 
 authorized services completed as of the termination date.  Should the State exercise its 
 right to terminate this Contract due to unavailability of funds, the Contractor shall have no 
 right to recover from the State any actual, general, special, incidental, consequential, or 
 any other damages of any description or amount. 

 
14. Contract section D.5. Subcontracting is deleted in its entirety and replaced with the following 

section D.5. Termination for Convenience to conform to new template language: 
  

D.5. Termination for Convenience.  The State may terminate this Contract for convenience 
without cause and for any reason.  The State shall give the Contractor at least ninety (90) 
days written notice before the termination date.  The Contractor shall be entitled to 
compensation for all conforming goods delivered and accepted by the State or for 
satisfactory, authorized services completed as of the termination date.  in no event shall 
the State be liable to the Contractor for compensation for any goods neither requested 
nor accepted by the State or for any services neither requested by the State nor 
satisfactorily performed by the Contractor.  In no event shall the State’s exercise of its 
right to terminate this Contract for convenience relieve the Contractor of any liability to 
the State for any damages or claims arising under this Contract. 

 
15. Contract section D.6. Conflicts of Interest is deleted in its entirety and replaced with the following 

section D.6. Termination for Cause to conform to new template language: 
  

D.6. 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 materially violates any 
terms of this Contract (“Breach Condition”),the State shall have the right to immediately 
terminate the Contract and withhold payments in excess of compensation for completed 
services or provided goods.  Notwithstanding the above, the Contractor shall not be 
relieved of liability to the State for damages sustained by virtue of any breach Condition 
and the State may seek other remedies allowed at law or in equity for breach of this 
Contract. 

 
16. Contract section D.7. Nondiscrimination is deleted in its entirety and replaced with the following 

section D.7. Assignment and Subcontracting to conform to new template language: 
  
 

D.7. Assignment and Subcontracting.  The Contractor shall not assign this Contract or enter 
into a subcontract for any of the goods or services provided under this Contract without 
the prior written approval of the State.  Notwithstanding any use of the approved 
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subcontractors, the Contractor shall be the prime contractor and responsible for 
compliance with all terms and conditions of this Contract.  The State reserves the right to 
request additional information or impose additional terms and conditions before 
approving an assignment of this Contract in whole or in part or the use of subcontractors 
in fulfilling the Contractor’s obligations under this Contract.   

 
17. Contract section D.8. Prohibition of Illegal Immigrants is deleted in its entirety and replaced with 

the following section D.8. Conflicts of Interest to conform to new template language: 
  
 

D.8. Conflicts of Interest.  The Contractor warrants that no part of the Contractor’s 
compensation shall be paid directly or indirectly to an employee or official of the State of 
Tennessee as wages, compensation, or gifts in exchange for acting as an officer, agent, 
employee, subcontractor, or consultant to the Contractor in connection with any work 
contemplated or performed under 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 (6) 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 (6) months has been, an employee of 
the State of Tennessee.   

 
18. Contract section D.9. Records is deleted in its entirety and replaced with the following section 

D.9. Nondiscrimination to conform to new template language: 
  

D.9. 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, creed, color, religion, sex, 
national origin, or any other classification protected by Federal or state law.  The 
Contractor shall, upon request, show proof of nondiscrimination and shall post in 
conspicuous places, available to all employees and applicants, notices of 
nondiscrimination. 

 
19. Contract section D.10. Prevailing Wage Rates is deleted in its entirety and replaced with the 

following section D.10. Prohibition of Illegal Immigrants to conform to new template language: 
  

D.10. Prohibition of Illegal Immigrants.  The requirements of Tenn. Code Ann. § 12-3-309 
addressing the use of illegal immigrants in the performance of any Contract to supply 
goods or services to the state of Tennessee, shall be a material provision of this 
Contract, a breach of which shall be grounds for monetary and other penalties, up to and 
including termination of this Contract. 

 
a. The Contractor agrees that the Contractor shall not knowingly utilize the services 

of an illegal immigrant in the performance of this Contract and shall not knowingly 
utilize the services of any subcontractor who will utilize the services of an illegal 
immigrant in the performance of this Contract.  The Contractor shall reaffirm this 
attestation, in writing, by submitting to the State a completed and signed copy of 
the document at Attachment A, semi-annually during the Term.  If the Contractor 
is a party to more than one contract with the State, the Contractor may submit 
one attestation that applies to all contracts with the State.  All Contractor 
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 Term, the Contractor shall obtain and 
retain a current, written attestation that the subcontractor shall not knowingly 
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utilize the services of an illegal immigrant to perform work under this Contract 
and shall not knowingly utilize the services of any subcontractor who will utilize 
the services of an illegal immigrant to perform work under this Contract.  
Attestations obtained from subcontractors shall be maintained by the Contractor 
and made available to state officials upon request. 
 

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

d. The Contractor understands and agrees that failure to comply with this section 
will be subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or 
omissions occurring after its effective date.  

 
e. For purposes of this Contract, "illegal immigrant" shall be defined as any person 

who is not: (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a 
person whose physical presence in the United States is authorized; (iv) allowed 
by the federal Department of Homeland Security and who, under federal 
immigration laws or regulations, is authorized to be employed in the U.S.; or (v) is 
otherwise authorized to provide services under the Contract. 

 
20. Contract section D.11. Monitoring is deleted in its entirety and replaced with the following section 

D.11. Records to conform to new template language: 
 
D.11. Records.  The Contractor shall maintain documentation for all charges under this 

Contract.  The books, records, and documents of the Contractor, for work performed or 
money received under this Contract, shall be maintained for a period of five (5) full years 
from the date of the final payment and shall be subject to audit at any reasonable time 
and upon reasonable notice by the State, the Comptroller of the Treasury, or their duly 
appointed representatives. The financial statements shall be prepared in accordance with 
generally accepted accounting principles.   

 
21. Contract section D.12. Progress Reports is deleted in its entirety and replaced with the following 

section D.12. Monitoring to conform to new template language: 
 
D.12. Monitoring.  The Contractor’s activities conducted and records maintained pursuant to 

this Contract shall be subject to monitoring and evaluation by the State, the Comptroller 
of the Treasury, or their duly appointed representatives. 

 
22. Contract section D.13. Strict Performance is deleted in its entirety and replaced with the following 

section D.13. Progress Reports to conform to new template language: 
 
D.13. Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the 

State as requested. 
 
23. Contract section D.14. Independent Contractor is deleted in its entirety and replaced with the 

following section D.14. Strict Performance to conform to new template language: 
 
D.14. Strict Performance.  Failure by any party to this Contract to require, in any one or more 

cases, the strict performance of any of the terms, covenants, conditions, or provisions of 
this Contract shall not be construed as a waiver or relinquishment of any 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. 

 
274. Contract section D.15. State Liability is deleted in its entirety and replaced with the following 

section D.15. Independent Contractor to conform to new template language: 
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D.15. Independent Contractor.  The parties shall not act as employees, partners, joint 

venturers, or associates of one another.  The parties are independent contracting entities. 
nothing in this Contract shall be construed to create an employer/employee relationship 
or to allow either Party 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 are not employees or agents of the other Party. 

 
25. Contract section D.16. Force Majeure is deleted in its entirety and replaced with the following 

section D.16. Patient Protection and Affordable Care Act to conform to new template language: 
 
D.16 Patient Protection and Affordable Care Act.  The Contractor agrees that it will be 

responsible for compliance with the Patient Protection and Affordable Care Act 
(“PPACA”) with respect to itself and its employees, including any obligation to report 
health insurance coverage, provide health insurance coverage, or pay any financial 
assessment, tax, or penalty for not providing health insurance.  The Contractor shall 
indemnify the State and hold it harmless for any costs to the State arising from 
Contractor’s failure to fulfill its PPACA responsibilities for itself or its employees.  

 
26. Contract section D.17. State and Federal Compliance is deleted in its entirety and replaced with 

the following section D.17. Limitation of State’s Liability to conform to new template language: 
  
D.17. Limitation of State’s Liability.  The State shall have no liability except as specifically 

provided in this Contract.  In no event will the State be liable to the Contractor or any 
other party for any lost revenues, lost profits, loss of business, decrease in the value of 
any securities or cash position, time, money, goodwill, or any indirect, special, incidental, 
punitive, exemplary or consequential damages of any nature, whether based on 
warranty, contract, statute, regulation, tort (including but not limited to negligence), or any 
other legal theory that may arise under this Contract or otherwise.  The State’s total 
liability under this Contract (including any exhibits, schedules, amendments or other 
attachments to the Contract) or otherwise shall under no circumstances exceed the 
Maximum Liability.  This limitation of liability is cumulative and not per incident.  

 
27. Contract section D.18. Governing Law is deleted in its entirety and replaced with the following 

section D.18. Limitation of Contractor’s Liability to conform to new template language: 
 
D.18. Limitation of Contractor’s Liability. In accordance with Tenn. Code Ann. § 12-3-701, the 

Contractor’s liability for all claims arising under this Contract shall be limited to an amount 
equal to 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, fraudulent conduct, or omissions that result 
in personal injuries or death. 

 
28. Contract section D.19. Completeness is deleted in its entirety and replaced with the following 

section D.19. Hold Harmless to conform to new template language: 
 
D.19. Hold Harmless.  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 all 
claims, liabilities, losses, and causes of action which may arise, accrue, or result to any 
person, firm, corporation, or other entity which may be injured or damaged as a result of 
acts, omissions, or negligence on the part of the Contractor, its employees, or any person 
acting for or on its or their behalf relating to this Contract.  The Contractor further agrees 
it shall be liable for the reasonable cost of attorneys for the State to enforce the terms of 
this Contract. 
 
In the event of any suit or claim, the Parties shall give each other immediate notice and 
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provide all necessary assistance to respond. The failure of the State to give notice shall 
only relieve the Contractor of its obligations under this Section to the extent that the 
Contractor can demonstrate actual prejudice arising from the failure to give notice.  This 
Section shall not grant the Contractor, through its attorneys, the right to represent the 
State in any legal matter, as the right to represent the State is governed by Tenn. Code 
Ann. § 8-6-106. 

 
29. Contract section D.20. Severability is deleted in its entirety and replaced with the following section 

D.20. HIPAA Compliance to conform to new template language: 
 
D.20.    HIPAA Compliance. The State and Contractor shall comply with obligations under the 

Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information 
Technology for Economic and Clinical Health (“HITECH”) Act and any other relevant laws 
and regulations regarding privacy (collectively the “Privacy Rules”).  The obligations set 
forth in this Section shall survive the termination of this Contract. 

 
a. Contractor warrants to the State that it is familiar with the requirements of the 

Privacy Rules, and will comply with all applicable 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 the Privacy Rules, in the course of performance of the Contract so 
that both parties will be in compliance with the Privacy Rules. 

 
c. The State and the Contractor will sign documents, including but not limited to 

business associate agreements, as required by the Privacy Rules and that are 
reasonably necessary to keep the State and Contractor in compliance with the 
Privacy Rules.  This provision shall not apply if information received or delivered 
by the parties under this Contract is NOT “protected health information” as 
defined by the Privacy Rules, or if the Privacy Rules permit the parties to receive 
or deliver the information without entering into a business associate agreement 
or signing another document. 

 
d. The Contractor will indemnify the State and hold it harmless for any violation by 

the Contractor or its subcontractors of the Privacy Rules.  This includes the costs 
of responding to a breach of protected health information, the costs of 
responding to a government enforcement action related to the breach, and any 
fines, penalties, or damages paid by the State because of the violation. 

 
30. Contract section D.21. Headings is deleted in its entirety and replaced with the following section 

D.21. Tennessee Consolidated Retirement System to conform to new template language: 
 
D.21. Tennessee Consolidated Retirement System.   Subject to statutory exceptions contained 

in Tenn. Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated 
Retirement System (“TCRS”), provides that if a retired member of TCRS, or of any 
superseded system administered by TCRS, or of any local retirement fund established 
under Tenn. Code Ann. §§ 8-35-101, et seq., 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 Term. 

 



11 

31. Contract section E.1. Conflicting Terms and Conditions is deleted in its entirety and replaced with 
the following to conform to new template language: 

 
E.1. 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.  

32. Contract section E.2. Communications and Contacts is deleted in its entirety and replaced with 
the following section E.2. Confidentiality of Records to conform to new template language: 

 
E.2. Confidentiality of Records. Strict standards of confidentiality of records and information 

shall 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 acquired 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 shall not be disclosed, and all necessary steps 
shall be taken by the Contractor to safeguard the confidentiality of such material or 
information in conformance with applicable state and federal law, state and federal rules 
and regulations, departmental policy, and ethical standards. 

 
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. 

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

 
33. Contract section E.3. Subject to Funds Availability is deleted in its entirety and replaced with the 

following section E.3. Printing Authorization to conform to new template language: 
 
E.3. Printing Authorization.  The Contractor agrees that no publication coming within the 

jurisdiction of Tenn. Code Ann. §§ 12-7-101, et. seq., shall be printed unless a printing 
authorization number has been obtained and affixed as required by Tennessee Code 
Annotated, Section 12-7-103 (d). 

 
34. Contract section E.4. Confidentiality of Records is deleted in its entirety and replaced with the 

following section E.4. Ownership of Software and Work Products to conform to new template 
language: 
 
E.4. Ownership of Software and Work Products. 
 

a. Definitions. 
 

(1) “Contractor-Owned Software,” which shall mean commercially available 
software the rights to which are owned by Contractor, including but not 
limited to the System and the user interface Web Portal and any 
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commercial “off-the-shelf” software which is not developed using State’s 
money or resources. 

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

 
(3) “Rights Transfer Application Software,” which shall mean any pre-

existing application software owned by Contractor or a third party, 
provided to State and to which Contractor will grant and assign, or will 
facilitate the granting and assignment of, all rights, including the source 
code, to State.  

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

State or the Contractor. 
 
(5) “Work Product,” which shall mean all deliverables exclusive of hardware, 

such as software, software source code, documentation, planning, etc., 
that are created, designed, developed, or documented by the Contractor 
for the State during the course of the project using State’s money or 
resources, including Custom-Developed Application Software.  The 
parties acknowledge and agree that the System and the user interface 
Web Portal are not and shall not be deemed Work Product, Custom-
Developed Application Software, or Rights Transfer Application Software 
under this Agreement. 

 
b. Rights and Title to the Software 
 

(1) All right, title and interest in and to the Contractor-Owned Software shall 
at all times remain with Contractor, subject to any license granted herein.  
Notwithstanding anything to the contrary in this Contract, the State 
acknowledges and agrees that the Web Portal has been customized by 
the Contractor to comply with the State’s requirements, but that the 
Contractor shall maintain all right, title, and interest in and to the Web 
Portal, which the State may use only during the term of this Contract.   
During the term of this Contract and after the expiration of this Contract 
or termination of this Contract for any reason, the information, ideas, 
concepts, content, know-how, 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 
copyright, trademark, trade secret, patent, and other intellectual property 
rights therein and all applications and registrations therefore, shall 
remain the sole and exclusive property of the Contractor. The State 
acknowledges and agrees that it shall not, directly or indirectly, reverse 
engineer, decompile, disassemble, or otherwise attempt to discover the 
source code of the System or user interface Web Portal, or perform any 
other action to determine how the System or user interface Web Portal 
works, either during the term of this Contract or thereafter.  The 
foregoing shall not apply to the State’s trademarks, artwork, graphic 
designs, or information that it provides to the Contractor for use in the 
user interface Web Portal, and the State shall maintain all rights, titles, 
and interest in and to such trademarks, artwork, graphic designs, and 
information. 

 
(2) All right, title and interest in and to the Work Product, and to 

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

 
(3) All right, title and interest in and to the Third-Party Software shall at all 

times remain with the third party, subject to any license granted thereby. 
 

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

 
d. Nothing in the Contract shall prohibit the Contractor from developing for itself, or 

for others, materials which are similar to and/or competitive with those that are 
produced under this Contract. 

 
35. Contract section E.5. Printing Authorization is deleted in its entirety and replaced with the 

following section E.5. Prohibited Advertising to new template language: 
 
E.5. 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 shall survive 
the termination of this Contract in perpetuity. 

 
36. Contract section E.6. Prohibited Adverting is deleted in its entirety and replaced with the following 

section E.6. Environmental Tobacco Smoke to conform to new template language: 
 
E.6. Environmental Tobacco Smoke.  Pursuant to the provisions of the federal “Pro-Children 

Act of 1994” and the Tennessee “Children’s Act for Clean Indoor Air of 1995,” the 
Contractor shall prohibit smoking of tobacco products within any indoor premises in which 
services are provided pursuant to this Contract to individuals under the age of eighteen 
(18) years.  The Contractor shall post “no smoking” signs in appropriate, permanent sites 
within such premises.  This prohibition shall be applicable during all hours, not just the 
hours in which children are present.  Violators of the prohibition may be subject to civil 
penalties and fines.  This prohibition shall apply to and be made part of any subcontract 
related to this Contract. 

 
37. Contract section E.7. Environmental Tobacco Smoke is deleted in its entirety and replaced with 

the following section E.7. License to Use Web Portal to conform to new template formatting: 
 
E.7. License to Use Web Portal.  Solely during the term of this Contract, XAP grants to State a 

non-exclusive, non-transferable, non-sublicensable license to use the Web Portal, and to 
allow Web Portal users to use the Web Portal. 

 
38. Contract section E.8. Tennessee Consolidated Retirement System is deleted in its entirety and 

replaced with the following section State Student Personal Privacy Information (SPPI)s to 
conform to new template language: 
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E.8. State Student Personal Privacy Information (SPPI).  In the course of the Contractor’s 
hosting of the System outlined in section A.2., and the provision of services to the State, 
the Contractor receives, maintains and makes available through the Web Portal to the 
State student personal privacy information (SPPI) pursuant to the Web Portal privacy 
statement(s) and informed consent provisions of the Contractor-provided System. The 
State has right of approval for any and all privacy statements and informed consent 
provisions and agrees to observe those conditions in any use or dissemination of the 
SPPI during the term of the Contract and thereafter for as long as the State possesses or 
influences the use or dissemination of the SPPI.  The State also acknowledges that Web 
Portal users may, for their benefit, use the data input into the Web Portal on the 
Contractor’s website and other Contractor-provided web portals that permit the use of 
such user data.  The State acknowledges that the System utilizes a common database, 
which enables users who have established an account on the System through any web 
portal (including without limitation the Web Portal under this Contract) to utilize the data 
entered with respect to that account to populate applications and use other offerings on 
the System offered by the Contractor.  As a result, users will be able to access and 
complete applications and utilize other offerings on compatible web portals operated as 
part of the System, including web portals that are being paid for by entities that compete 
with the State. 

 
 The State and the Contractor will comply with all obligations applicable to them under all 

applicable data protection legislation and other laws and regulations in relation to all SPPI 
that is processed by them in the course of performing their obligations under this 
Contract, including without limitation, by:  (i) Complying with all data protection legislation 
applicable to cross border data flows of SPPI and required security measures for SPPI; 
(ii) using all SPPI only with the express consent of the user and only for the purpose for 
which the user provides express consent; (iii) encrypting SPPI in transmission; (iv) 
password protecting SPPI when it resides on a server; and (v) ensuring that all personnel 
having access to SPPI have been instructed regarding the confidentiality and use 
requirements with respect to such SPPI.  

 
 Contractor shall, and shall cause its employees, agents and representatives to: (i) keep 

PII confidential and may use and disclose PII only as necessary to carry out those 
specific aspects of the purpose for which the PII was disclosed to Contractor and in 
accordance with this Contract, GLBA and Privacy Laws; and (ii) implement and maintain 
appropriate technical and organizational measures regarding information security to: (A) 
ensure the security and confidentiality of PII; (B) protect against any threats or hazards to 
the security or integrity of PII; and (C) prevent unauthorized access to or use of PII.  
Contractor shall immediately notify State: (1) of any disclosure or use of any PII by 
Contractor or any of its employees, agents and representatives in breach of this Contract; 
and (2) of any disclosure of any PII to Contractor or its employees, agents and 
representatives where the purpose of such disclosure is not known to Contractor or its 
employees, agents and representatives.  The State reserves the right to review 
Contractor's policies and procedures used to maintain the security and confidentiality of 
PII and Contractor shall, and cause its employees, agents and representatives to, comply 
with all reasonable requests or directions from the State to enable the State to verify 
and/or procure that Contractor is in full compliance with its obligations under this Contract 
in relation to PII.  Upon termination or expiration of the Contract or at the State’s direction 
at any time in its sole discretion, whichever is earlier, Contractor shall immediately return 
to the State any and all PII which it has received under this Contract and shall destroy all 
records of such PII.   

 
 The Contractor shall report to the State any instances of unauthorized access to or 

potential disclosure of PII in the custody or control of Contractor (“Unauthorized 
Disclosure”) that come to the Contractor’s attention.  Any such report shall be made by 
the Contractor within twenty-four (24) hours after the Unauthorized Disclosure has come 
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to the attention of the Contractor.  Contractor shall take all necessary measures to halt 
any further Unauthorized Disclosures.  The Contractor, at the sole discretion of the State, 
shall provide no cost credit monitoring services for individuals whose PII was affected by 
the Unauthorized Disclosure. The Contractor shall bear the cost of notification to all 
individuals affected by the Unauthorized Disclosure, including individual letters and public 
notice. The remedies set forth in this Section are not exclusive and are in addition to any 
claims or remedies available to this State under this Contract or otherwise available at 
law. 

 
39. Contract Section E.9. Ownership of Work Products, renumbered as Section E.4., is deleted in its 

entirety. 
 
40. Contract Section E.10. License to Use Web Portal, renumbered as Section E.7., is deleted in its 

entirety. 
 
41. Contract Section E.11. State Student Personal Privacy Information (SPPI), renumbered as Section 

E.8., is deleted in its entirety. 
 
42. Contract Section E.12. Tennessee Department of Revenue Registration, renumbered as Section 

D.22., is deleted in its entirety. 
 

43. The following is added as Contract section A.8. Additional Work: 
 

A.8. Additional Work.  The State may request, at its discretion, additional work involving the 
enhancement or modification of a deliverable under the Contract Scope, provided that 
this Contract is amended, pursuant to section D.3. Modification and Amendment.  
Remuneration for any such additional work shall be based on the applicable “contingent,” 
payment rate(s) detailed in Section C.3 of this Contract. 

 
a. Transfer of Account Holder Data. Upon termination of this Contract the State may 

request the Contractor to provide to the State an electronic copy of account 
holder data (SPPI) contained in the database hosted by Contractor for the Web 
Portal (referred to herein as, “Account Holder Data”), operating under the brand 
and uniform resource locator of CollegeforTN.org, for the transition to a new 
Contractor, if applicable.  Attached hereto as Attachment C is a listing of the data 
points to be provided. An electronic copy of the Account Holder Data shall be 
transferred to the State in accordance with the terms and conditions of this 
Section A.8. 

 
b. Transfer of Additional Data Points. In addition to the data points included in 

Attachment C, the State may request up to thirty (30) additional data points 
provided that those data points are available within the Account Holder Data and 
provided that any new Contractor selected by the State is able to incorporate the 
additional data points into their system.  Upon request by the State for additional 
data points, the Contractor shall prepare a Proposal, which shall be considered 
Additional Work, as defined in section C. 3, and shall be calculated on a time and 
materials basis, at the hourly rates set forth therein.  Only upon the written 
acceptance of the Proposal by the State shall Contractor transfer an electronic 
copy of the additional data points to the State in accordance with the terms and 
conditions of this Section A.8. 

 
c. Transfer of Account Data Format. The State requires the transfer of the Account 

Holder Data to be encrypted via the secure FTP to the new Contractor, if 
applicable, in a format agreeable to both parties, and to comply with the Federal 
Family Educational Rights and Privacy Act. Contractor will use its best efforts to 
transfer the electronic copy of the Account Holder Data in a timely and 
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professional manner; provided, however, that Contractor will not be responsible 
for timely performance if delay is caused by the State or its contractors, other 
government institutions, or any other third party. 

 
 When the Account Holder Data is ready for download by the State via the secure 

FTP site, Contractor will provide a link to the secure FTP site with the Account 
Holder Data to the State contact as noted in Section D.3. via State secure email. 
In a separate secure email, the Contractor will provide the account password.  
The State will download the Account Holder Data from the secure FTP site.  
Once the State has downloaded the Account Holder Data or within one (1) week 
after Contractor makes the Account Holder Data available to the State via the 
secure FTP site, whichever is earlier, Contractor will remove the Account Holder 
Data from the secure FTP site. 

 
44. The following is added as Contract section A.9. Correction of Deficiencies: 
 
 A.9. Correction of Deficiencies.  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 shall be completed by the Contractor at no cost to the 
State. 

 
45. Contract Section C.9. Prerequisite Documentation is added as follows to conform to new template 

language: 
 

C.9. Prerequisite Documentation. The Contractor shall not invoice the State under this 
Contract until the State has received the following, properly completed documentation.   

 
a. The Contractor shall complete, sign, and present to the State an "Authorization 

Agreement for Automatic Deposit Form" provided by the State.  By doing so, the 
Contractor acknowledges and agrees that, once this form is received by the 
State, all payments to the Contractor, under this or any other contract the 
Contractor has with the State of Tennessee, shall be made by automated 
clearing house. 

 
b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 

Form” provided by the State.  The taxpayer identification number in the 
Substitute W-9 Form must be the same as the Contractor's Federal Employer 
Identification Number or Tennessee Edison Registration ID. 

 
46. Contract Section D.22. Tennessee Department of Revenue Registration is added as follows to 

conform to new template language: 
 

D.22 Tennessee Department of Revenue Registration. The Contractor shall comply with all 
applicable registration requirements contained in Tenn. Code Ann. §§ 67-6-601 – 608.  
Compliance with applicable  registration requirements is a material requirement of this 
Contract. 

 
47. Contract Section D.23. Debarment and Suspension is added as follows to conform to new 

template language: 
 
D.23. Debarment and Suspension.  The Contractor certifies, to the best of its knowledge and 

belief, that it, its current and future principals, its current and future subcontractors and 
their principals: 
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a. are not presently debarred, suspended, proposed for debarment, declared 
ineligible, or voluntarily excluded from covered transactions by any federal or 
state department or agency; 

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

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

 
c. are not presently indicted or otherwise criminally or civilly charged by a 

government entity (federal, state, or local) with commission of any of the offenses 
detailed in section b. of this certification;  and 

 
d. have not within a three (3) year period preceding this Contract had one or more 

public transactions (federal, state, or local) terminated for cause or default. 
 
  The Contractor shall provide immediate written notice to the State if at any time it learns 

that there was an earlier failure to disclose information or that due to changed 
circumstances, its principals or the principals of its subcontractors are excluded or 
disqualified. 

 
48. Contract Section D.24. Force Majeure is added as follows to conform to new template language: 

 
D.24. Force Majeure.   “Force Majeure Event” means fire, flood, earthquake, elements of nature 

or acts of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or 
any other similar cause beyond the reasonable control of the Party except to the extent 
that the non-performing Party is at fault in failing to prevent or causing the default or 
delay, and provided that the default or delay cannot reasonably be circumvented by the 
non-performing Party through the use of alternate sources, workaround plans or other 
means.  A strike, lockout or labor dispute shall not excuse either Party from its obligations 
under this Contract.  Except as set forth in this Section, any failure or delay by a Party in 
the performance of its obligations under this Contract arising from a Force Majeure Event 
is not a default under this Contract or grounds for termination.  The non-performing Party 
will be excused from performing those obligations directly affected by the Force Majeure 
Event, and only for as long as the Force Majeure Event continues, provided that the Party 
continues to use diligent, good faith efforts to resume performance without delay.  The 
occurrence of a Force Majeure Event affecting Contractor’s representatives, suppliers, 
subcontractors, customers or business apart from this Contract is not a Force Majeure 
Event under this Contract.  Contractor will promptly notify the State of any delay caused 
by a Force Majeure Event (to be confirmed in a written notice to the State within one (1) 
day of the inception of the delay) that a Force Majeure Event has occurred, and will 
describe in reasonable detail the nature of the Force Majeure Event.  If any Force 
Majeure Event results in a delay in Contractor’s performance longer than forty-eight (48) 
hours, the State may, upon notice to Contractor: (a) cease payment of the fees until 
Contractor resumes performance of the affected obligations; or (b) immediately terminate 
this Contract or any purchase order, in whole or in part, without further payment except 
for fees then due and payable.  Contractor will not increase its charges under this 
Contract or charge the State any fees other than those provided for in this Contract as 
the result of a Force Majeure Event. 

 
49. Contract Section D.25. State and Federal Compliance is added as follows to conform to new 

template language: 
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D.25. State and Federal Compliance.  The Contractor shall comply with all applicable State and 
Federal laws and regulations in the performance of this Contract. 

 
50. Contract Section D.26. Governing Law is added as follows to conform to new template language: 

 
26. Governing Law.  This Contract shall be governed by and construed in accordance with 

the laws of the State of Tennessee.  The Tennessee Claims Commission or the state or 
federal courts in Tennessee shall be the venue for all claims, disputes, or disagreements 
arising under this Contract.  The Contractor acknowledges and agrees that any rights, 
claims, or remedies against the State of Tennessee or its employees arising under this 
Contract shall be subject to and limited to those rights and remedies available under 
Tenn. Code Ann. §§ 9-8-101 - 407. 

 
51. Contract Section D.27. Entire Agreement is added as follows to conform to new template 

language: 
 
D.27. Entire Agreement.  This Contract is complete and contains the entire understanding 

between the parties relating to its subject matter, including all the terms and conditions of 
the parties’ agreement.  This Contract supersedes any and all prior understandings, 
representations, negotiations, and agreements between the parties, whether written or 
oral. 

 
52. Contract Section D.29. Severability is added as follows to conform to new template language: 

 
D.28. 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 of this Contract shall not 
be affected and shall remain in full force and effect.  the terms and conditions of this 
Contract are severable. 

 
53. Contract Section D.29. Headings is added as follows to conform to new template language: 

 
D.29. Headings.  Section headings of this Contract are for reference purposes only and shall 

not be construed as part of this Contract. 
 

54. Contract Section D.30. Incorporation of Additional Documents is added as follows to conform to 
new template language: 
 
D.30. Incorporation of Additional Documents.  Each of the following documents is included as a 

part of this Contract by reference.  In the event of a discrepancy or ambiguity regarding 
the Contractor’s duties, responsibilities, and performance under this Contract, these 
items shall govern in order of precedence below: 

 
a. any amendment to this Contract, with the latter in time controlling over any earlier 

amendments; 
 
b. this Contract with any attachments or exhibits (excluding the items listed at 

subsections c. through f., below); 
 
c. any clarifications of or addenda to the Contractor’s proposal seeking this 

Contract; 
 
d. the State solicitation, as may be amended, requesting responses in competition 

for this Contract; 
 
e. any technical specifications provided to proposers during the procurement 

process to award this Contract; and, 
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f. the Contractor’s response seeking this Contract. 
 

55 Contract Attachment Attachment C attached hereto is added as a new attachment. 
 
Amendment Effective Date.  The revisions set forth herein shall be effective May 1, 2015.  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 

 

DATE 

TENNESSEE HIGHER EDUCATION COMMISSION: 

 

RUSS DEATON, INTERIM EXECUTIVE DIRECTOR DATE 

 

 
 

 

 

 

 

 

 

 

 

 

 

 



 

ATTACHMENT C 

Student Data WITH Item Name 

  Information Category and Sub-
Category 

Business Item / Label (Data Element) 

      

1 THE BASICS   

  This is Me User Name 

    Last Visited Date 

    Created Date 

    System Id 

    systemIdFromExtendedUserInfo 

    System Name 

    First name 

    Middle name: 

    Last name 

    Suffix: 

    Nickname: 

    E-mail address 

    Gender 

    Date of birth 

    SSN 

    Student number 

    Student number State 

    SchoolStudentId 

    My Account is connected to - Primary 
resourceId 

    My Account is connected to - Primary 
resourceName 

    crmId 

    DistrictId 

    DistrictName 

    sponsorId 

    Sponsor Name 

    resourceTypeId 

    resourceTypeName 

    Role Id 

    Who you are 

    hierarchyid 

    Data Sharing Flag 



 

    systemKey 

    ceeb 

    accountId 

    Planner id 

    isPortfolioReviewed 

    IsMerged 

    IsAutoLoaded 

    parentCode 

    Year of graduation 

    Permanent Address - Country 

    Permanent Address - Street 

    Permanent Address - Street2 

    Permanent Address - City 

    Permanent Address - State/Province/Region 

    Permanent Address - Postal/ZIP code 

    Permanent Address - County 

    Permanent Address - International Code 

    Permanent Address - International State 

    Phone Number 

    Permanent Address - Home Phone 

    Permanent Address - Daytime telephone 

    Permanent Address - Evening telephone 

    Mailing address - Country 

    Mailing address - Street 

    Mailing address - Street2 

    Mailing address - City 

    Mailing address - State/Province/Region 

    Mailing address - Postal/ZIP code 

    Mailing address - County 

    Mailing address - International Code 

    Mailing Address - International State 

    Mailing address - Home Phone 

    Graduated 

    Data Refresh date 

    Enrollment Status 

  Demographics RaceId 

    Race 

    EthnicityId 

    Ethnicity 

    Heritage/Nationality 

    Religious affiliation 



 

    Marital status 

    U.S. citizen or permanent resident 

    ParentalAttainmentInformation 

    Disability/Handicap Status 

    My Account is connected to - Secondary 

    Military Service Ids 

    Military Service Description 

  Parents/Guardians Settings Parents - First name 

    Parents - Last name 

    Parents - Relationship to you 

    Parents - E-mail address 

    Parents - Address 

    Parents - City 

    Parents - State 

    Parents - Zip code 

    Parents - Home Phone 

    Parents - Country 

    Parents - Int'l postal code 

    Parents - Father living 

    Parents - Mother living 

    Parents - Is either parent a U.S. military veteran 

    Parents - Was either parent disabled in military action 

    Parents - Was either parent killed in military action 

    Parents - Did your parents graduate from college 

    Parents - Annual Income 

  High School High School Name 

    High School CEEB Code 

    High School City 

    High School State 

    High School Country 

    High School GPA 

2 PLAN OF STUDY Id 

    User_id 

    planId 

    planName 

    planCreatedDate 

    planLastUpdatedDate 

    isPrimaryPlan 

    recomendedPlanId 

    recomendedPlanName 



 

    recommendedSetId 

    recommendedSetName 

    isApprovedPlan 

    planSubmittedDate 

    subjectCategortyId 

    subjectName 

    grade_6_course_recommended 

    grade_6_course_comp_enrl_plnd 

    grade_7_course_recommended 

    grade_7_course_comp_enrl_plnd 

    grade_8_course_recommended 

    grade_8_course_comp_enrl_plnd 

    grade_9_course_recommended 

    grade_9_course_comp_enrl_plnd 

    grade_10_course_recommended 

    grade_10_course_comp_enrl_plnd 

    grade_11_course_recommended 

    grade_11_course_comp_enrl_plnd 

    grade_12_course_recommended 

    grade_12_course_comp_enrl_plnd 

    checkUp_completed_credit 

    checkUp_enrolled_credit 

    checkUp_planned_credit 

    checkUp_Total_credit 

    checkUp_Total_credit_For_isCountedForTotalFlag 

    checkUp_required_credit 

    isTotalRow 

3 Saved Careers, saved career 
cluster and pathways 

  

  Saved Careers SavedCareers 

    SavedClusters 

    SavedPathways 

  Relationships Between Saved 
Career Clusters, Saved Career 
Pathways, and Saved Careers 

user_id 

    hierarchyid 

    careerId 

    careerName 



 

    pathwayId 

    clusterId 

    dateAdded 

    PathwayName 

    ClustersName 

    PathwaySavedDate 

    ClustersSavedDate 

4 Saved Colleges and 
Postsecondary Schools 

  

  Postsecondary Planning Factors 
Saved Colleges and 
Postsecondary Schools 

PostSecondatyCollegesAndSchools 

    user_id 

    institutionName 

    city 

    state 

    institutionAddedDate 

    lastRefreshDate 

5 Work Interest Areas (From the 
Interest Profiler) 

Id 

    userId 

    sessionId 

    dateStarted 

    dateLastUpdated 

    dateCompleted 

    interestAreaId 

    workInteresetAreaName 

    score 

6 Suggested Career Clusters 
(From the Career Cluster 
Survey) 

workInterestAreaDescription 

  From Last Career Cluster 
Survey 

SuggestedCareerClusters1 

  From Second Last  Career 
Cluster Survey 

SuggestedCareerClusters1CompletedDate 

    SuggestedCareerClusters2 

    SuggestedCareerClusters2CompletedDate 



 

    SuggestedCareerClusters3 

  From Third Last Career Cluster 
Survey 

SuggestedCareerClusters3CompletedDate 

  From Last Career Cluster 
Survey 

user_id 

    dateCompleted 

    clusterId 

    clusterName 

    lastRefreshDate 

  From Second Last  Career 
Cluster Survey 

user_id 

    dateCompleted 

    clusterId 

    clusterName 

    lastRefreshDate 

  From Third Last Career Cluster 
Survey 

user_id 

    dateCompleted 

    clusterId 

    clusterName 

    lastRefreshDate 

7 Work Values (From the Work 
Values Sorter) 

Id 

    userId 

    sessionId 

    dateStarted 

    dateLastUpdated 

    dateCompleted 

    workValueId 

    workVaulueSorterName 

    score 

    workValueInterestAreasDescription 

8 Transferable Skills (From the 
Transferrable Skills Checklist) 

  

  From Last Session TransferableSkills1SessionId 

    TransferableSkills1 

    TransferableSkills1CompletedDate 

  From Second Last Session TransferableSkills2SessionId 



 

    TransferableSkills2 

    TransferableSkills2CompletedDate 

  From Third Last Session TransferableSkills3SessionId 

    TransferableSkills3 

    TransferableSkills3CompletedDate 

  Last 3 sessions Id 

    user_id 

    sessionId 

    dateCompleted 

    RowRank 

    TransferableSkills 

9 Basic Skills (From the Basic 
Skills Survey) 

  

  From Last Session BasicSkills1SessionId 

    BasicSkills1 

    BasicSkills1CompletedDate 

  From Second Last Session BasicSkills2SessionId 

    BasicSkills2 

    BasicSkills2CompletedDate 

  From Third Last Session BasicSkills3SessionId 

    BasicSkills3 

    BasicSkills3CompletedDate 

  Last 3 sessions user_id 

    dateCompleted 

    RowRank 

    sessionId 

    basicSkills 

10 Work Interest Areas (From The 
Career Key) 

Id 

    userId 

    sessionId 

    dateStarted 

    dateLastUpdated 

    dateCompleted 

    interestAreaId 

    workInteresetAreaName 

    Score 

    workValueInterestAreaDescription 



 

11 Your path after high school 
(College Planning > 
Postsecondary Plans > After 
High School Transition Plan) 

Id 

    UserId 

    TransitionPlanId 

    My path after high school Id 

    My path after high school 

    The Details  

    How this Plan Supports my career goals  

    Support or Assistance required 

    My next transition...  

    No Label for date updated 

    No Label for date updated 

      

      

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Professional Data WITH Item Name 

  Information Category and Sub-
Category 

Business Item / Label (Data Element) 

      

1 Demographics   

  Profile User Id 

    Title 

    User Name 

    First Name 

    Last Name 

    Email 

  Contact Daytime Phone 

    Daytime Phone Ext 

    Evening Phone 

    Evening Phone Ext 

    Fax 

    Fax Ext 

  Address Address Street 1 

    Address Street 2 

    City 

    Zip 

    State 

    Country 

    Int Code 

  Profile Last Logon Date 

    Role 

      

2 The Basics   

  Profile sponsorId 

    sponsor_name 

    Date Created 

      

3 Professional Permission   

  Resource UserId 

    UserName 

    ResourceId 

    ResourceName 

    AccountPermissionId 

    AccountPermissionName  



 

    AccountPermissionGroupId 

    AccountPermissionGroupName 

    Account Type ID 

    Account Type Name 

      

4 Control Center Permission   

  Resource User ID 

    User Name 

    Account Type ID 

    Account Type Name 

    Resource Type Id 

    Resource Type Name 

    Resource ID 

      

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Student Data WITHOUT Item Name 

 Information Category and Sub-
Category 

Business Item / Label (Data Element) 

   

1 Components of My Financial Aid 
Plan  

 

 TBD TBD 

2 Estimated Family Contribution 
(EFC)  

 

 TBD TBD 

3 Experiences and Activities -  TBD 

 Activities  TBD 

 Awards,   Distinctions, Honors  TBD 

 Community Service  And Service 
Learning 

TBD 

 Experiences   TBD 

 Leadership Experiences TBD 

 Networking TBD 

 Physical Health Activities TBD 

 Projects TBD 

4 FAFSA (Free Application for 
Federal Student Aid)  

 

 TBD TBD 

5 Financial Aid Plan for My 
Colleges  

 

 TBD TBD 

6 High School  Transition Plan   

 TBD TBD 

7 How you see yourself  TBD 

 Annual Reflection TBD 

 Personal/Social  Goals   TBD 

 Self   Knowledge TBD 

 Self-Advocacy  Strategies  TBD 



 

8 Intent  to  Register  TBD 

9 Looking Ahead TBD 

 A Picture of Me in the Future  TBD 

 Goals Into Action  TBD 

 Intermediate-term Goals (2 - 5 
years)  

TBD 

 Long-term Goals (5-10 years)  TBD 

 Short-term Goals  TBD 

 Ultimate Goals TBD 

10 Postsecondary  Planning Factors  TBD 

 Saved Colleges and 
Postsecondary Schools 

TBD 

 Saved Colleges and 
Postsecondary Schools 

TBD 

 Saved Colleges and 
Postsecondary Schools 

TBD 

11 Saved Programs and Majors  

 TBD TBD 

12 Saved Scholarships  

 TBD TBD 

13 College Planning TBD 

 Test Scores ACT 

   AP Exams 

  Explore  

  GED 

  GMAT 

  GRE 

  LSAT 

  MCAT 

  Plan 

  PSAT 

  SAT 

  SAT Subject Tests 

  TOEFL  

  WorkKeys 

14 Your Planning Milestone  

 TBD TBD 

   



 

Professional Data WITHOUT Item Name 

  Information Category and Sub-Category Business Item / Label 
(Data Element) 

      

1 ProfessionalMainDataDump   

  ProCenter 
ControlCenter 

TBD 

      

2 ProfessionalProcenterPermissionsData  Dump   

  Procenter Permissions TBD 

      

3 ProfessionalControlCenterPermissions DataDump   

  Control Center Permissions TBD 

      

4 ProfessionalAccountTypeForProCenter 
ANDControlCenteDataDump 

  

  Account Type  TBD 

      

5 GeneralAccountPermissionsWithSum DataDump   

  Permissions with Sum TBD 

      

 

 

 

 

 

 

 

 

 

 



 

FA CONTRACT INFORMATION SUPPLEMENT 

FOR ALL FA-TYPE CONTRACTS — COMPLETE EITHER SECTION A OR SECTION B 

Contract RFS # 33201-03310 

Contractor: XAP CORPORATION 

SECTION A—  
CONTRACTOR IS AN INDIVIDUAL 

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

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

 NO  (no additional  information required)  NO  (no additional  information required) 

 YES  YES 

Was such employment within the past six 
months? 

Was such employment within the past six 
months? 

 NO  NO 

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

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

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

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

 NO  NO 

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

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

CONTRACTOR SIGNATURE 

 

CONTRACTOR DATE 
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Senators
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Mathew Hill
Pat Marsh

David Shepard
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MEMORANDUM
Mike Perry, Chief Procurement Officer
Department of General Services -ÀL\
Senator Bill Ketron, Chairman )t -o.f*J
Representative Mark White, Vice-Chairman \\

March 17,2014

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 3lI7l20l4)

RFS# 332.01-03310 (Edison # 19758)
Department: Tennessee Higher Education Commission (THEC)
Vendor: XAP Corporation
Summary: The vendor is responsible for the provision of electronic
transcript services and a college access web portal for the
CollegeforTN Initiative. The proposed amendment extends current
contract an additional year; increases maximum liability by $925,000;
and adds t};.e Tennessee Department of Reuenue Regístrationlanguage.
Current maximum liability: $4,289,368
Proposed maximum liability: $5,214,368

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

cc: Dr. Richard Rhoda, Executive Director, THEC
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Executive Director 

BILL HASLAM 
Governor 
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NASHVILLE, TENNESSEE 37243-0830 

(615) 741-3605 

FAX: (615) 741-5555 
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MEMORANDUM 
 
TO:  Leni Chick, Contract and Audit Coordinator, Fiscal Review Committee  
 
FROM:  Marcie Mills, Contracts Administration Manager for  
  Scott Sloan, Associate Executive Director, Legal and Regulatory Affairs  
 
DATE:  February 28, 2014 
 
RE:  Non-Competitive Contract Amendment Summary 
  FA1031822-03 XAP Corporation Amendment Four 
 
The Tennessee Higher Education Commission (THEC) proposes to submit a non-competitive contract 
amendment request to effectuate the term extension as currently provided for in the XAP contract for 
the provision of electronic transcript services and CollegeforTN initiative;   
 
Pursuant to Tennessee Code Annotated § 12-4-109, Procurement of Service, the following information is 
presented for the Fiscal Review Committee. 
 
Background and Objectives 
 
In 2010, THEC submitted a five-year Contract with XAP Corporation for the provision of electronic 
transcript services and a college access web portal operating under the name CollegeforTN.org. Due to 
concerns expressed by the Comptroller’s office regarding funding allocations, THEC was asked to 
prepare a one-year contract with options for subsequent one-year extensions as outlined in section B.2. 
of the contract agreement.  As the current contract term expires on April 30, 2013, THEC is submitting 
an Amendment request to extend the contract through April 30, 2014.  
 
Aligned with THEC’s mission to promote student success and support the State's completion agenda for 
postsecondary education, the CollegeforTN.org web portal procured from XAP Corporation is designed 
to be a comprehensive resource for all Tennesseans supporting increased access to higher education. 
CollegeforTN.org provides users access to a comprehensive suite of career, college, and financial aid 
planning services and a means of accessing electronic student transcripts and admissions applications in 
a web-based environment using a single log-on and password.  
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Actual Expenditures Anticipated in the Proposed Contract Amendment 
 
The Contract term extension is May 1, 2014 through April 30, 2015.  Anticipated expenditures include: 
 

Service Description   5/1/12 – 4/30/14 Amount (per compensable increment) 

Career Planning and Test Preparation Tools (A.4.a.) $28,350.00 Per Quarter 

High School Planning Tools (A.4.b.) $28,325.00 Per Quarter 

College Planning Tools (A.4.c.) $84,500.00 Per Quarter 

Financial Aid Planning Tools (A.4.d.) $33,000.00 Per Quarter 

Life-long Portfolio (A.4.e.) $  3,750.00 Per Quarter 

Adult Student Module (A.4.f) $0.00 Included with Contract 

Professional Center (A.4.g.) 
             Transcript Services * 

$25,000.00 Per Quarter 

Middle School Module (A.4.h.) $28,325.00 Per Quarter 

Career Planning and Test Preparation Tools (A.4.a.) $28,350.00 Per Quarter 

TOTAL $925,000 

 
In 2010, the Tennessee Higher Education Commission (THEC) entered into a contract with XAP 
Corporation in the amount of $1,196,456 for the procurement of CollegeforTN.org, a college and career 
exploration web portal and transcript exchange tailored to the needs of Tennessee. The 2010 contract 
was a one year agreement and included four options for annual renewals.  
 
In May 2012, THEC amended the existing contract for the purpose of extending the agreement to April 
30, 2013. In exploring the possibility of extending its agreement with XAP Corporation to April 30, 2014, 
THEC entered negotiations to reduce the annual contract liability for the CollegeforTN.org web portal. 
As the CollegeforTN.org initiative matures, THEC brought content and stakeholder relationship services 
once managed by XAP Corporation, as part of Tennessee's contract, in-house.  XAP Corporation, 
therefore, has agreed to reduce Tennessee’s annual contract liability by $46,456. 
 
Further negotiations with XAP for Amendment Three, extending the contract through April 30, 014, 
reflected 2013 rates, with no increase to the rates for the new year of the contract. 
 
Justification for Non-Competitive Amendment 
 
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. It is 
important to highlight that XAP Corporation is the only company THEC found offering career guidance 
(K- 12 and adult), customizable school planning, transcript exchange, a professional center, and higher 
education admissions application resources all in one integrated system access via a single log-on. Upon 
identifying 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 
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of states working to make large gains in high school graduation, college enrollment, and degree 
production. 
 
Additionally, with the exception of one other company, all companies required the school or 
organization to purchase a license and required passcodes to enter the site. CollegeforTN is openly 
available and customizable for the general public. 
 
Lastly, THEC has promoted college access and success using CollegeforTN.org as the call to action in 
every aspect of this public outreach campaign.  All campaign outreach materials direct students and 
their parents to visit CollegeforTN.org with the tagline "Higher Education. Put Your Mind To It."  The 
campaign has seen much success winning several awards on the regional and national level. Lastly, state 
personnel, in partnership with XAP, have extensively trained school administrators, school counselors, 
teachers, higher education personnel, and college access professionals across Tennessee in   using the   
resources   of CollegeforTN.org.   A change if vendor would result in the need for re-training each of 
these professionals that would result in a substantial loss of personnel time, state resources and grant 
funds. 
 
Of note, over the last year the site had 173,244 site visits and 3,235,625 page views. 
 
Efforts to Identify Reasonable, Competitive, Procurement Alternatives 
 
As previously stated, THEC conducted a study of on-line, college access resources including Career 
Cruising, Connect EDU, Kuder, Inc., My10YearPlan, and Naviance, Inc.  Of the six vendors identified, only 
XAP Corporation meets all business, functional and technical requirements outlined by the state. XAP 
Corporation is the only vendor found offering career guidance (K-12 and adult), customizable school 
planning, college access information articles (high school success, college planning, and financial aid), 
transcript exchange, professional center, and higher education admission application resources in one 
integrated system.   
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*Contact Name: 

Scott Sloan, Associate 

Executive Director, Legal 

and Regulatory Affairs, 

or 

Marcie Mills, Contracts 

Administration Manager 

*Contact 

Phone: 

 

615.741.7571 

 

615.532.3500 

*Original Contract 

Number: 
FA1031822-03 

*Original RFS 

Number:  
33201-03310 

Edison Contract 

Number: (if applicable) 
19758 

Edison RFS 

Number: (if 

applicable) 

33201-03310 

*Original Contract 

Begin Date: 
May 1, 2010 

*Current End 

Date: 
April 30, 2014 

Current Request Amendment Number:  
(if applicable) 

FOUR 

Proposed Amendment Effective Date:   
(if applicable) 

May 1, 2014 

*Department Submitting: Higher Education 

*Division: 
Tennessee Higher Education 

Commission (THEC) 

*Date Submitted: February 28, 2014 

*Submitted Within Sixty (60) days: YES 

If not, explain: Not Applicable 

*Contract Vendor Name: XAP Corporation 

*Current Maximum Liability: $4,289,368 

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

FY2011 FY2012 FY2013 FY2014 FY FY 

$ 1,196,456 $1,196,456 $ 971,456 $ 925,000 $ $ 

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

FY2011 FY2012 FY2013 FY2014 FY FY 

$ 1,196,456 $1,196,456 $971,456 $693.750 $ $ 
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IF Contract Allocation has been greater 

than Contract Expenditures, please give 

the reasons and explain where surplus 

funds were spent: 

The last quarterly payment for $231,250 

for FY14 is not due until April 1, 2014.  

Once the fourth quarter is paid, the 

contract will no surplus funds. 

IF surplus funds have been carried 

forward, please give the reasons and 

provide the authority for the carry 

forward provision: 

NA 

IF Contract Expenditures exceeded 

Contract Allocation, please give the 

reasons and explain how funding was 

acquired to pay the overage: 

NA 

*Contract 

Funding 

Source/Amount 

through 04/30/15: 

State:  Federal: $2,3553,322 

Interdepartmental: 
$2,861,046 

(Lottery) 
Other:  

If “other” please define:  

Dates of All Previous Amendments or 

Revisions: (if applicable) 

Brief Description of Actions in Previous 

Amendments or Revisions: (if applicable) 

05/01/2011 Amendment One 

Contract amendment to effectuate the term 

extension as provided for in the original 

contract. 

05/02/2012 Amendment Two 

Contract Amendment to effectuate the term 

extension as provided for in the original 

contract and a negotiated reduction in rates. 

05/02/2013 Amendment Three 

Contract Amendment to effectuate the term 

extension as provided for in the original 

contract and a negotiated reduction in rates. 

Method of Original Award:  (if applicable) Non-competitive Contract 

*What were the projected costs of the service 

for the entire term of the contract prior to 

contract award? 

 

NA 
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For all new non-competitive contracts and any contract amendment that changes 

Sections A or C.3. of the original or previously amended contract document, provide 

estimates based on information provided the Department by the vendor for 

determination of contract maximum liability.  Add rows as necessary to provide all 

information requested.   

 

If it is determined that the question is not applicable to your contract document 

attach detailed explanation as to why that determination was made. 
 

Planned expenditures by fiscal year by deliverable.  Add rows as necessary to indicate all 

estimated contract expenditures. 

These figures are per quarter: 

Deliverable 

description: 
FY: 2011 FY:2012 FY: 2013  FY: 2014  FY: 2015 

Career Planning 
and Test 
Preparation Tools 
Module 

$  81,250.00   $  81,250.00   $  33,471.75  $28,350.00 *   $28,350.00 *   

High School 
Planning Tools  
Module 

$  33,471.75   $  33,471.75   $  33,471.75  $28,325.00 *  $28,325.00 *  

College Planning 
Tools  Module 

$ 84,948.75   $  84,948.75   $  84,948.75  $84,500.00 +  $84,500.00 +  

Financial Aid 
Planning Tools  
Module 

$  33,471.75   $  33,471.75   $  33,471.75  $33,000.00 +  $33,000.00 +  

Life-Long Portfolio 
and Professional 
Center  Module 

$  33,471.75   $  33,471.75   $    3,750.00  $3,750.00 *  $3,750.00 *  

Adult Student 
Module 

$  0.00 
(Included with 

Contract) 

$  0.00 
(Included with 

Contract) 

$  0.00 
(Included with 

Contract) 

$  0.00 
(Included     

with Contract) 

$  0.00 
(Included     

with Contract) 

Professional Center  
Module 
     Transcript 
Services ** See Above See Above $  25,000.00 $25,000.00 + $25,000.00 + 

Middle School 
Module  

$  32,500.00   $  32,500.00   $  28,750.00  $28,325.00 + $28,325.00 + 

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

   Funding Source 

* Federal College Access Challenge Grant / GEAR UP TN  

+ Lottery for Education Fund 

 
** Transcript services include technical assistance for school counselors in uploading transcript data, 
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creation of transcripts using the state transcript template and the ability for educators to send transcripts 
to both TSAC and higher education institutions.  Transcripts are priced at $2.50 per transcript up to 
40,000 transcripts.  There is no charge for transcripts beyond 40,000 transcripts. 
 
 

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. 

 
Please note that THEC reflected an annual savings of $225,000 for Amendment Two FY13 and an 
annual savings of $46,456 for Amendment Three FY14, with no increase to the annual cost for 
Amendment Four FY15, which is an annual savings of $46,456 from the original negotiated cost 
for FY15. 

Deliverable 

description: 
FY: 2013 FY: 2014 

Savings Per 

QTR 
Savings Per Annual 

Career Planning 
and Test 
Preparation Tools 
Module 

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

High School 
Planning Tools  
Module 

$  33,471.75  $28,000.00 *  $    5,146.75 *  $    20,587.00 

College Planning 
Tools  Module 

$  84,948.75  $84,500.00 +  $      448.75 + $      1,795.00 

Financial Aid 
Planning Tools  
Module 

$  33,471.75  $33,000.00 +  $      471.75 +  $      1,887.00 

Life-Long Portfolio 
and Professional 
Center  Module 

$    3,750.00  $3,750.00 *  $           0.00 *  $           0.00 * 

Adult Student 
Module 

$  0.00 (Included 
with Contract) 

$  0.00 (Included     
with Contract) 

NA  NA 

Professional Center  
Module 
    Transcript 
Services * $  25,000.00 $26,000.00 + $           0.00 *  

$          0.00  + 

Middle School 
Module  

$  28,750.00  $28,000.00 + $       425.00 * $    1,700.00  * 

Total $242,864.00          $231,250.00       $ 11,614.00 ** $ 46,456.00 ** 

 

Funding Source 

* Federal College Access Challenge Grant / GEAR UP TN  

+ Lottery for Education Fund 

 
In 2010, the Tennessee Higher Education Commission (THEC) entered into a contract with XAP 
Corporation in the amount of $1,196,456 for the procurement of CollegeforTN.org, a college and 
career exploration web portal and transcript exchange tailored to the needs of Tennessee. The 2010 
contract was a one year agreement and included four options for annual renewals.  
 
In May 2011, THEC amended the existing contract for the purpose of extending the agreement to 
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April 30, 2012. In exploring the possibility of extending its agreement with XAP Corporation to April 
30, 2013, THEC entered negotiations to reduce the annual contract liability for the CollegeforTN.org 
web portal. As the CollegeforTN.org initiative matures, THEC brought content and stakeholder 
relationship services once managed by XAP Corporation, as part of Tennessee's contract, in-
house.  XAP Corporation, therefore, has agreed to reduce Tennessee’s annual contract liability 
by $46,456. 

 

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: 

 

THEC conducted a study of on-line, college access resources including Career Cruising, Connect 

EDU, Kuder, Inc., My10YearPlan, and Naviance, Inc. Of the six vendors identified, only XAP 

Corporation met all business, functional and technical requirements outlined by the state. XAP 

Corporation was the only vendor found offering career guidance (K -12 and adult), customizable 

school planning, college access information articles (high school success, college planning, and 

financial aid), transcript exchange, professional center, and higher education admission 

application resources in one integrated system. Additionally, with the exception of one other 

company, all companies required the school or organization to purchase a license and required 

passcodes to enter the site. CollegeforTN is openly available and customizable for the 

general public. 

 

Of the vendors reviewed, ConnectEDU did offer some services similar to the four competencies 

required by Tennessee. ConnectEDU offered college profile and application information, 

transcript exchange capabilities, and career exploration and high school planning tools, but did 

not offer these features in an open web portal format that ensures college access information is 

accessible to the general public.  ConnectEDU’s platform focuses exclusively on a portfolio 

structure where users store information regarding their career and college planning. However, 

ConnectEDU’s portal structure did not provide space for users to learn how financial aid works 

or what steps are required in the college admissions process, in fact there is no instructional 

properties provided by ConnectEDU. XAP’s product is designed as a web portal where the 

general public can learn more about how to access higher education while benefiting from the 

tools and resources that help users make decisions regarding their postsecondary plans, providing 

both college access information such as high school success content, college planning articles, 

financial aid planning guides, and state-customized content, and and an online portfolio 

comprised of interactive tools such as career assessments, SAT/ACT test prep, college 

applications, and four year course plans. 

  

During the initial contract process, THEC compiled a cost comparison of states currently using 

XAP Corporation’s Transitions product.  Using public secondary student enrollment as a metric 

for comparison, the cost analysis indicated that Tennessee’s negotiated contract rate resulted in 
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an annual per student cost that is in line with other states. Only Georgia, Illinois, and Iowa have 

an annual per student cost lower than Tennessee’s negotiated rate.  However, unlike Georgia, 

Illinois, and Iows, Tennessee’s contract with XAP Corporation provides career exploration 

resources to all elementary students.  This significant feature difference accounts for the slightly 

higher annual cost per student. 



PO No. PO Date  PO Amount 
 Contract 

Balance 

 Contract 

Remaining 

Amt 

Quarterly 

Payments

Contract 

Deliverable Rates

Contract 

Balance 

Reconciliation
4,289,368$         

846 11/08/10 81,250$             4,208,118$         231,250$      81,250.00$            
847 11/08/10 81,250$             4,126,868$         231,250$      33,471.75$            
914 12/16/10 435,728$           3,691,140$         231,250$      598,228$        84,948.75$            

1007 02/07/11 81,250$             3,609,890$         231,250$      33,471.75$            
1008 02/08/11 217,864$           3,392,026$         231,250$      299,114$        33,471.75$            
1241 05/26/11 143,421$           3,248,606$         231,250$      32,500.00$            4,289,368$        
1242 05/26/11 70,208$             3,178,398$         231,250$      299,114.00$          QTR (1,196,456)$       
1243 05/26/11 85,486$             3,092,912$         231,250$      299,114$        *2 598,228.00$          3,092,912$        

1,196,456$        FY11 1,196,456$     *3 897,342.00$          
* 4 1,196,456.00$      YR

1408 08/11/11 85,486$             3,007,426$         231,250$      
1409 08/11/11 70,208$             2,937,219$         231,250$      
1414 08/12/11 143,421$           2,793,798$         231,250$      299,114$        
1663 12/08/11 143,421$           2,650,378$         231,250$      
1664 12/08/11 85,486$             2,564,892$         231,250$      
1665 12/08/11 70,208$             2,494,684$         231,250$      299,114$        
1799 02/16/12 143,421$           2,351,264$         231,250$      
1800 02/16/12 70,208$             2,281,056$         231,250$      
1801 02/16/12 85,486$             2,195,570$         231,250$      299,114$        4,289,368$        
2038 06/08/12 143,421$           2,052,150$         231,250$      (1,196,456)$       
2039 06/08/12 85,486$             1,966,664$         231,250$      (1,196,456)$       
2040 06/08/12 70,208$             1,896,456$         231,250$      299,114$        1,896,456$        

1,196,456$        FY12 1,196,456$     

2179 08/27/12 242,864$           1,653,592$         231,250$      242,864$        
2366 12/05/12 143,421$           1,510,172$         231,250$      
2367 12/05/12 65,972$             1,444,200$         231,250$      33,471.75$            
2368 12/05/12 33,472$             1,410,728$         231,250$      242,864$        33,471.75$            
2600 02/27/13 286,841$           1,123,887$         231,250$      84,948.75$            
2628 03/05/13 143,421$           980,467$             231,250$      33,471.75$            
2656 03/11/13 (286,841)$          1,267,308$         231,250$      3,750.00$              
2684 03/17/13 (143,421)$          1,410,729$         231,250$      25,000.00$            4,289,368$        
2710 04/08/13 242,864$           1,167,865$         231,250$      242,864$        28,750.00$            (1,196,456)$       
2803 04/30/13 65,972$             1,101,893$         231,250$      242,864.00$          Qtr (1,196,456)$       
2804 04/30/13 33,472$             1,068,421$         231,250$      *2 485,728.00$          (971,456)$          
2805 04/30/13 143,421$           925,001$             231,250$      242,864$        *3 728,592.00$          925,001$            

971,456$           FY13 971,456$        * 4 971,456.00$         YR

3057 08/20/13 143,500$           781,501$             231,250$      28,350.00$            
3058 08/20/13 59,750$             721,751$             231,250$      28,325.00$            
3059 08/20/13 28,000$             693,751$             231,250$      231,250$        84,500.00$            
3347 12/09/13 28,000$             665,751$             231,250$      33,000.00$            4,289,368$        
3348 12/09/13 59,750$             606,001$             231,250$      3,750.00$              (1,196,456)$       
3349 12/09/13 143,500$           462,501$             231,250$      231,250$        25,000.00$            (1,196,456)$       
3512 02/11/14 143,500$           319,001$             231,250$      28,325.00$            (971,456)$          
3513 02/11/14 28,000$             291,001$             231,250$      231,250.00$          Qtr (693,750)$          
3514 02/11/14 59,750$             231,251$             231,250$      231,250$        *2 462,500.00$          231,251$            

693,750$           693,750$        *3 693,750.00$          
* 4 925,000.00$         YR

ID 19758 FA 1031822-03 XAP Corporation Amendment Four Reconciliation
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Amendment Request 
Route a completed request, as one file in PDF format, via e-mail attachment sent to:  Agsprs.Agsprs@tn.gov 

 APPROVED 

CHIEF PROCUREMENT OFFICER                                      DATE 

 

Request Tracking # 33201-03310 

1. Procuring Agency Tennessee Higher Education Commission (THEC) 

2. Contractor XAP Corporation 

3. Contract # FA1031822-03 

4. Proposed Amendment # FOUR 

5. Edison ID # 197581 

6. Contract Begin Date May 01, 2010 

7. Current Contract End Date  
– with ALL options to extend exercised 

April 30, 2015 

8. Proposed Contract End Date  
– with ALL options to extend exercised 

April 30, 2015 

9. Current Maximum Contract Cost  
– with ALL options to extend exercised 

$ 5,214,368.00 

10. Proposed Maximum Contract Cost  
– with ALL options to extend exercised 

$ 5,214,368.00 

11. Office for Information Resources Endorsement 
– information technology service (N/A to THDA)   Not Applicable     Attached     

12. eHealth Initiative Support  
– health-related professional, pharmaceutical, laboratory, or imaging  Not Applicable     Attached     

13. Human Resources Support  
– state employee training service  Not Applicable     Attached     

14. Explanation of Need for the Proposed Amendment 

In 2010, THEC submitted a five-year Contract with XAP Corporation for the provision of electronic 
transcript services and a college access web portal operating under the name CollegeforTN.org. Due to 
concerns expressed by the Comptroller’s office regarding the funding distribution, THEC was asked to 
prepare a one-year contract with options for subsequent one-year extensions as outlined in section B.2. 
of the contract agreement. As the current contract term expires on April 30, 2014, THEC is submitting an 
Amendment request to extend the contract through April 30, 2015.  

Aligned with THEC’s mission to promote student success and support the State's completion agenda for 

mailto:Agsprs.Agsprs@tn.gov
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postsecondary education, the CollegeforTN.org web portal procured from XAP Corporation is designed to be a 
comprehensive resource for all Tennesseans supporting increased access to higher education. 
CollegeforTN.org provides users access to a comprehensive suite of career, college, and financial aid 
planning services and a means of accessing electronic student transcripts and admissions applications in 
a web-based environment using a single log-on and password.  

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

XAP Corporation 
3534 Hayden Ave.  
Culver City, CA  90232 

16. Evidence Contractor’s Experience & Length Of Experience Providing the Service 

XAP is the industry leader in developing and providing students and adults with the online tools to 
explore careers and explore, plan and apply to colleges and universities. 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 leading provider of online career exploration and personal 
assessment tools for students and adults.  
 
XAP clients include university and college systems, state agencies, and regional education organizations 
(e.g., College Foundation of North Carolina, www.cfnc.org; Iowa College Student Aid Commission, 
www.ihaveaplaniowa.gov; , the California State University System, www.csumentor.edu; Georgia Student 
Finance Commission, www.gacollege411.org; Southern Regional Education Board, www.electronic 
campus.org). For these organizations and many others, XAP has designed, developed and implemented 
technology solutions focused on improving postsecondary-attending rates, increasing awareness of 
postsecondary opportunities, and facilitating online admissions applications and electronic student record 
exchange. 
 
Today, XAP processes more than 4 million electronic college applications and 1.5 million electronic 
transcripts annually making it the largest provider of these services in North America. 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 international  

landscape to students and adults; 
 
•  12+  years  of  vendor experience delivering Internet-based college planning resources across a 

national landscape; and 
 
•  Experience in providing integrated college access systems in Colorado, Georgia, North Carolina,  

Rhode Island, and 25 other states, and the Southern Regional Education Board. 

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives 

THEC conducted a study of vendors providing online college access resources, including Career 
Cruising; ConnectEDU; Kuder, Inc.; My10YearPlan; and Naviance, Inc. Of the six vendors identified, only 
XAP Corporation meets all business, functional, and technical requirements outlined by Tennessee. XAP 
Corporation is the only vendor found offering career guidance (K-12 and adult), customizable school 
planning, college access information articles (high school success, college planning, and financial aid), 
transcript exchange, professional center, and higher education admission application resources in one 
integrated system.   

Additionally, with the exception of one other company, all researched vendors require individual schools 
or organizations 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 extensive knowledge of Tennessee State Board of Education policies as well as 
the curriculum standards required by Tennessee law for school counselors . This broad-base of 

http://www.cfnc.org/
http://www.ihaveaplaniowa.gov/
http://www.csumentor.edu/
http://www.gacollege411.org/
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knowledge proves invaluable and fosters the portal's success. 

18. Justification  – specifically explain why non-competitive negotiation is in the best interest of the state  

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. It is important to highlight that XAP Corporation is the only company THEC found offering 
career guidance (K- 12 and adult), customizable school planning, transcript exchange, a professional 
center, and higher education admissions application resources all in one integrated system access via a 
single log-on. Upon identifying 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 working to make large gains in high school graduation, college enrollment, 
and degree production. 

Agency Head Signature and Date  – MUST be signed by the ACTUAL agency head as detailed on the current 

Signature Certification.  Signature by an authorized signatory is acceptable only in documented exigent circumstances 
 
 
 
 
 
 
RICHARD G. RHODA, EXECUTIVE DIRECTOR TENNESSEE HIGHER EDUCATION COMMISSION   -  DATE 

 









GENERAL ASSEMBLY OF THE STATE OF'TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North - 8th Floor
NASHVILLE, TDNNESSEE 37 243. OO57

615-74t-2564

Sen. Bill Ketron, Chairman
Senators

Douglas Henry Reginald Tate
Brian l{elsey Ken Yager.
Steve Southerland
Randy McNally, cx offïcio

Lt. Governol Ron Ramsey, cx officio

TO:

FROM:

DATE:

Rep. Mark White, Vice'Chairman
Representatives

Challcs Curtiss
Jeremy Faison
Brencla Gilmore
Matt.hew Hill

Pat Marsh
Mark Podv
David Shepard
Tim'Wirgau

Charles Sargent, ex offtcto
Speaker Beth Harwell, ex o{fTcio

MEMORANDUM
Jessica Robertson, Chief Procurement Officer
Department of General Services 

_ \ , \
Senator BiIl Ketron, Chairman 'S\= 

r*,.J
Representative Mark White, Vice-Chairman \\\

April 22,2013

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 4l22lI3)

RFS# 332.01-03310 (Edison # 19758)
Department: Tennessee Higher Education Commission (THEC)
Vendor: XAP Corporation
Summary: The vendor is responsible for electronic transcript services
and the CollegeforTN initiative. The proposed amendment specifres
the vendor's service obligations including a Service Level Agreement
and a provision for credit to be applied when service issues and
service unavailability occur; extends current contract an additional
year through April 30,20L4; increases maximum liability by $925,000;
and provides for a 10 percent reduction in payment rates.
Current maximum liability: $3,364,368
Proposed maximum liability: $4,289,368

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

cc: Dr. Richard Rhoda, Executive Director
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M EMORANDUM
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OI. l'UNNESSriri
1'ENNESSEE IIICIIDII I'DUCAIION COI\,II\'IISSION

P^RK\\/AY lbwrìrs, StJl.r'E 1900
N^slrvIl-r-r],'l'INNr]ssHr 37243-0{ì30

(ó1s) 741-3605
F"^x: (615) ?41-5555
www.stâte.tn.us/thcc/

LeniChick, Contract and Audit Coord¡nâtor, F¡scal Rev¡ew Comm¡ttee

Marcie M¡lls, Contracts Adm¡nistration Manager for
Scott Sloan, Associate Executive Director, Legal and Regulatory Affairs

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.

I of 3



Request Track¡ng # 33201-03310

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 AC 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

OCR USE

Speed Chart (optional) Account Code (optional)

332010517
332010511
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uorrrr¡rror r-¡ tnt lnlify Narno 
I L( so,ì Vc,,do, tt)

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