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11-09-23 RFP

INTRODUCTION

1.1.

1.2

1.3.

1.4.

The State of Tennessee, Department of Commerce and Insurance, hereinafter referred to as “the State,”
issues this Request for Proposals (RFP) to define minimum contract requirements; solicit responses; detail
response requirements; and outline the State’s process for evaluating responses and selecting a contractor
to provide the needed goods or services.

Through this RFP, the State seeks to procure necessary goods or services at the most favorable,
competitive prices and to give ALL qualified respondents, including those that are owned by minorities,
women, service-disabled veterans, persons with disabilities and small business enterprises, an opportunity
to do business with the state as contractors, subcontractors or suppliers.

Statement of Procurement Purpose

The State is seeking a contract for the provision of a master group errors and omissions liability
insurance policy (the “Policy”) for the following licensees of the Tennessee Real Estate Commission:
real estate broker, affiliate broker, real estate firm, and time share salesperson. The Policy will have
a deductible of one thousand dollars ($1,000), a per-claim liability limit of one hundred thousand dollars
($100,000), and an aggregate annual liability limit of three hundred thousand dollars ($300,000).
Additional coverage will be made available to licensees under an endorsement increasing the per-
claim liability limit of the policy to two hundred fifty thousand dollars ($250,000) with an annual aggregate
maximum of seven hundred fifty thousand dollars ($750,000).

The Contractor shall provide optional coverage for real estate appraisal activities for real estate brokers,
affiliate brokers, and time share salespersons also licensed as real estate appraisers. The Contractor must
also provide all administrative services associated with the insurance coverage provided, as specified in
Section A of Attachment6.6 of this Request for Proposals, including, but notlimited to: providing certificates
of coverage, preparing reports, and sending out mailers and information brochures to active licensees.

Scope of Service, Contract Period, & Required Terms and Conditions
The RFP Attachment 6.6., Pro Forma Contract details the State’s requirements:

= Scope of Services and Deliverables (Section A);
= Contract Period (Section B);

= Payment Terms (Section C);

= Standard Terms and Conditions (Section D); and,
= Special Terms and Conditions (Section E).

The pro forma contract substantially represents the contract document that the successful Respondent
must sign.

Nondiscrimination

No person shall be excluded from participation in, be denied benefits of, or be otherwise subjected to
discrimination in the performance of a Contract pursuant to this RFP 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, Tennessee state constitutional, or statutory law. The
Contractor pursuant to this RFP shall, uponrequest, show proof of such nondiscrimination and shall post
in conspicuous places, available to all employees and applicants, notices of nondiscrimination.

RFP Communications
1.4.1. The State has assigned the following RFP identification number that must be referenced in all

communications regarding this RFP:

RFP # 33501-249102
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1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

11-09-23 RFP

RFP # 33501-249102

Unauthorized contact about this RFP with employees or officials of the State of Tennessee
except as detailed below may result in disqualification from consideration under this
procurement process.

1.4.2.1. Prospective Respondents must direct communications concerning this RFP to the
following person designated as the Solicitation Coordinator:

Karen Conway, Sourcing Account Specialist

Department of General Services, Central Procurement Office
312 Rosa L. Parks Avenue

Nashville, Tennessee 37243

Karen.Conway@tn.gov

Telephone: (615) 507-6211

1.4.2.2. Notwithstanding the foregoing, Prospective Respondents may alternatively contact:

a. staff of the Governor's Office of Diversity Business Enterprise for assistance
available to minority-owned, woman-owned, service-disabled veteran-owned,
businesses owned by persons with disabilities, and small businesses as well as
general, public information relating to this RFP (visit
https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-
[governor-s-office-of-diversity-business-enterprise--godbe--/godbe-general-
contacts.html for contact information); and

b. the following individual designated by the State to coordinate compliance with the
nondiscrimination requirements of the State of Tennessee, Title VI of the Civil
Rights Act of 1964, the Americans with Disabilities Act of 1990, and associated
federal regulations:

Helen Crowley

Department of General Services, CPO

312 Rosa L Parks Avenue, 3rd Floor Tennessee Tower
Nashville, Tennessee 37243-1102
Helen.Crowley@tn.gov

Telephone (615) 741-1035

Only the State’s official, written responses and communications with Respondents are binding with
regard to this RFP. Oral communications between a State official and one or more Respondents
are unofficial and non-binding.

Potential Respondents must ensure that the State receives all written questions and comments,
including questions and requests for clarification, no later than the Written Questions & Comments
Deadline detailed in the RFP Section 2, Schedule of Events.

Respondents must assume the risk of the method of dispatching any communication or response
to the State. The State assumes no responsibility for delays or delivery failures resulting from the
Respondent’s method of dispatch. Actual or digital “postmarking” of a communication or response
to the State by a specified deadline is not a substitute for the State’s actual receipt of a
communication or response. It is encouraged for Respondents to submit bids digitally.

The State will convey all official responses and communications related to this RFP to the
prospective Respondents from whom the State has received a Notice of Intent to Respond (refer
to RFP Section 1.8).

RFP # 33501-249102
2


https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/godbe-general-contacts.html
https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/godbe-general-contacts.html
https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/godbe-general-contacts.html
mailto:Helen.Crowley@tn.gov

1.5.

1.6.

1.7.

1.4.7.

1.4.8.

1.4.9.
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The State reserves the right to determine, at its sole discretion, the method of conveying official,
written responses and communications related to this RFP. Such written communications may be
transmitted by mail, hand-delivery, facsimile, electronic mail, Internet posting, or any other means
deemed reasonable by the State. For internet posting, please refer to the following website:
https:/www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/supplier-
information/request-for-proposals--rfp--opportunities1.html.

The State reserves the right to determine, at its sole discretion, the appropriateness and adequacy
of responses towritten comments, questions, and requestsrelated to this RFP. The State’s official,
written responses will constitute an amendment of this RFP.

Any data orfactual information provided by the State (in this RFP, an RFP amendmentorany other
communication relating to this RFP) is for informational purposes only. The State will make
reasonable efforts to ensure the accuracy of such data or information, however it is the
Respondent’s obligation to independently verify any data or information provided by the State. The
State expressly disclaims the accuracy or adequacy of any information or data that it provides to
prospective Respondents.

Assistance to Respondents With a Handicap or Disability

Prospective Respondents with a handicap or disability may receive accommodation relating to the
communication of this RFP and participating in the RFP process. Prospective Respondents may contact
the Solicitation Coordinator to request such reasonable accommodation no later than the Disability
Accommodation Request Deadline detailed in the RFP Section 2, Schedule of Events.

Respondent Required Review & Waiver of Objections

1.6.1.

1.6.2.

1.6.3.

Each prospective Respondent must carefully review this RFP, including but not limited to,
attachments, the RFP Attachment 6.6., Pro Forma Contract, and any amendments, for questions,
comments, defects, objections, or any other matter requiring clarification or correction (collectively
called “questions and comments”).

Any prospective Respondent having questions and comments concerning this RFP must provide
them in writing to the State no later than the Written Questions & Comments Deadline detailed in
the RFP Section 2, Schedule of Events.

Protests based on any objection to the RFP shall be considered waived and invalid if the objection
has not been brought to the attention of the State, in writing, by the Written Questions & Comments
Deadline.

Pre-Response Conference

A Pre-response Conference will be held at the time and date detailed in the RFP Section 2, Schedule of
Events. Pre-response Conference attendance is not mandatory, and prospective Respondents may be
limited to a maximum number of attendees depending upon overall attendance and space limitations.

The conference will be held at:

Microsoft Teams Need help?
Join the meeting now

Meeting ID: 222 480 658 167
Passcode: DZSMjF

RFP # 33501-249102
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1.8.

1.9.

11-09-23 RFP

Dial in by phone

+1 629-209-4396,,109638124# United States, Nashville
Find a local nhumber

Phone conference ID: 109 638 124#

Join on a video conferencing device

Tenant key: stateoftn@m.webex.com

Video ID: 111 005 454 8

More info

The purpose of the conference is to discuss the RFP scope of goods or services. The State will entertain
questions, however prospective Respondents must understand that the State’s oral response to any
question at the Pre-response Conference shall be unofficial and non-binding. Prospective Respondents
must submit all questions, comments, or other concerns regarding the RFP in writing prior to the Written
Questions & Comments Deadline date detailed in the RFP Section 2, Schedule of Events. The State will
send the official response to these questions and comments to prospective Respondents from whom the
State has received a Notice of Intent to respond as indicated in RFP Section 1.8 and on the date detailed
in the RFP Section 2, Schedule of Events.

Notice of Intent to Respond

Before the Notice of Intent to Respond Deadline detailed in the RFP Section 2, Schedule of Events,
prospective Respondents should submit to the Solicitation Coordinator a Notice of Intent to Respond (in
the form of a simple e-mail or other written communication). Such notice should include the following
information:

= the business or individual’s name (as appropriate);
= acontact person’s name and title; and
= the contactperson’s mailing address, telephone number, facsimile number, and e-mail address.

A Notice of Intent to Respond creates no obligation and is not a prerequisite for submitting a
response, however, it is necessary to ensure receipt of any RFP amendments or other notices and
communications relating to this RFP.

Response Deadline

A Respondent must ensure that the State receives a response no later than the Response Deadline time
and date detailed in the RFP Section 2, Schedule of Events. The State will not accept late responses,
and a Respondent’s failure to submit a response before the deadline will result in disqualification of the
response. It is the responsibility of the Respondent to ascertain any additional security requirements with
respect to packaging and delivery to the State of Tennessee. Respondents should be mindful of any
potential delays due to security screening procedures, weather, or other filing delays whether foreseeable
or unforeseeable.

RFP # 33501-249102
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2.

RFP SCHEDULE OF EVENTS

11-09-23 RFP

21. The following RFP Schedule of Events represents the State’s best estimate for this RFP.
EVENT TIME DATE
(central time zone)
1. RFP Issued July 25, 2024
2. Disability Accommodation Request Deadline 2:00 p.m. | July 30, 2024
3. Pre-response Conference 10:00 a.m. | August 1, 2024
4. Notice of Intent to Respond Deadline 2:00 p.m. | August 5, 2024
5. Written “Questions & Comments” Deadline 2:00 p.m. | August 12, 2024
6. g:)ar;[qeml'\:ignonse to Written “Questions & August 21, 2024
7. Response Deadline 2:00 p.m. | August 30, 2024
8. State C_ompletion of Technical Response September 11, 2024
Evaluations

9. State Opening & Scoring of Cost Proposals 2:00 p.m. | September 12, 2024
10. Negotiations 4:30 p.m. | September 13-17, 2024
1 e ol o U O e A | 200 pim. | September 18, 2024
12. End of Open File Period September 26, 2024
13. State sends contract to Contractor for signature September 30, 2024
14. Contractor Signature Deadline 2:00 p.m. | October 2, 2024

2.2. The State reserves the right, at its sole discretion, to adjust the RFP Schedule of Events as it deems

necessary. Any adjustment of the Schedule of Events shall constitute an RFP amendment, and the State
will communicate such to prospective Respondents from whom the State has received a Notice of Intent to

Respond (refer to section 1.8).

RFP # 33501-249102
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RESPONSE REQUIREMENTS

3.1.

Response Form

A response to this RFP must consist of two parts, a Technical Response and a Cost Proposal.

3.1.1.

3.1.2.

Technical Response. RFP Attachment6.2., Technical Response & Evaluation Guide provides
the specific requirements for submitting a response. This guide includes mandatory requirement
items, general qualifications and experience items, and technical qualifications, experience, and
approach items all of which must be addressed with a written response and, in some instances,
additional documentation.

NOTICE: Atechnical response must notinclude any pricing or cost information.
If any pricing or cost information amounts of any type (even pricing relating to
other projects) is included in any part of the technical response, the state may
deem the response to be non-responsive and reject it.

3.1.1.1. A Respondent should duplicate and use the RFP Attachment 6.2., Technical Response
& Evaluation Guide to organize, reference, and draft the Technical Response by
duplicating the attachment, adding appropriate page numbers as required, and using the
guide as a table of contents covering the Technical Response.

3.1.1.2. A response should be economically prepared, with emphasis on completeness and
clarity. A response, as well as any reference material presented, must be written in
English and must be written on standard 8 2" x 11” pages (although oversize exhibits
are permissible) and use a 12 point font for text. All response pages must be numbered.

3.1.1.3. Allinformation and documentation included in a Technical Response should correspond
to or address a specific requirement detailed in the RFP Attachment 6.2., Technical
Response & Evaluation Guide. Allinformation must be incorporated into a response to
a specific requirementand clearly referenced. Anyinformation notmeeting these criteria
will be deemed extraneous and will not contribute to evaluations.

3.1.1.4. The State may determine a response to be non-responsive and reject it if:

a. the Respondent fails to organize and properly reference the Technical Response as
required by this RFP and the RFP Attachment 6.2., Technical Response &
Evaluation Guide; or

b. the Technical Response document does not appropriately respond to, address, or
meet all of the requirements and response items detailed in the RFP Attachment
6.2., Technical Response & Evaluation Guide.

Cost Proposal. A Cost Proposal must be recorded on an exact duplicate of the RFP Attachment
6.3., Cost Proposal & Scoring Guide.

NOTICE: If a Respondentfails to submita cost proposal exactly as required, the
State may deem the response to be non-responsive and reject it.

3.1.2.1. A Respondent must only record the proposed cost exactly as required by the RFP
Attachment 6.3., Cost Proposal & Scoring Guide and must NOT record any other rates,
amounts, or information.

RFP # 33501-249102
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3.2.
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3.1.2.2. The proposed costshall incorporate ALL costs for services under the contractfor the
total contract period, including any renewals or extensions.

3.1.2.3. A Respondent must sign and date the Cost Proposal.

3.1.2.4. A Respondent must submit the Cost Proposal to the State in a sealed package separate
from the Technical Response (as detailed in RFP Sections 3.2.3., et seq.).

Response Delivery

3.2.1. A Respondent must ensure that both the Technical Response and Cost Proposal files meet all

form and content requirements, including all required signatures, as detailed within this RFP.
3.2.2. A Respondent must submit their response as specified in one of the two formats below.
3.2.2.1. Digital Media Submission

3.2.21.1. Technical Response

The Technical Response document should be in the form of one (1) digital documentin
“PDF” format properly recorded on its own otherwise blank, standard CD-R recordable
disc or USB flash drive and should be clearly identified as the:

“RFP # 33501-249102 TECHNICAL RESPONSE ORIGINAL”

and one (1) digital copy of the Technical Response each in the form of one (1) digital
document in “PDF” format properly recorded on its own otherwise blank, standard CD-
R recordable disc or USB flash drive clearly labeled:

“RFP # 33501-249102 TECHNICAL RESPONSE COPY”

The customer references should be delivered by each reference in accordance with
RFP Attachment 6.4. Reference Questionnaire.

3.2.21.2. Cost Proposal:

The Cost Proposal should be in the form of one (1) digital document in “PDF” or “XLS”
format properly recorded on a separate, otherwise blank, standard CD-R recordable
disc or USB flash drive clearly labeled:

“RFP # 33501-249102 COST PROPOSAL”
An electronic or facsimile signature, as applicable, on the Cost Proposal is acceptable.

3.2.2.2. E-mail Submission
3.2.2.2.1. Technical Response

The Technical Response document should be in the form of one (1) digital document in
“‘PDF” format or other easily accessible digital format attached to an e-mail to the
Solicitation Coordinator. Both the subject and file name should be clearly identified as
follows:

“RFP # 33501-249102 TECHNICAL RESPONSE”

The customer references should be delivered by each reference in accordance with
RFP Attachment 6.4. Reference Questionnaire.

RFP # 33501-249102
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3.3.

3.2.3.

3.2.4.

11-09-23 RFP

3.2.22.2. Cost Proposal:

The Cost Proposal should be in the form of one (1) digital document in “PDF” or “XLS”
formator other easily accessible digital format attached to an e-mail to the Solicitation
Coordinator. Both the subjectand file name should be clearly identified as follows:

“RFP # 33501-249102 COST PROPOSAL”

An electronic or facsimile signature, as applicable, on the Cost Proposal is acceptable.

For e-mail submissions, the Technical Response and Cost Proposal documents must be
dispatched to the Solicitation Coordinator in separate e-mail messages. For digital media
submissions, a Respondent must separate, seal, package, and label the documents and copies for
delivery as follows:

3.2.3.1. The Technical Response and copies must be placed in a sealed package that s clearly
labeled:

“DO NOT OPEN... RFP # 33501-249102 TECHNICAL RESPONSE FROM
[RESPONDENT LEGAL ENTITY NAME]”

3.2.3.2. The Cost Proposal must be placed in a separate, sealed package that is clearly
labeled:

“DO NOT OPEN... RFP # 33501-249102 COST PROPOSAL FROM [RESPONDENT
LEGAL ENTITY NAME]”

3.2.3.3. The separately, sealed Technical Response and Cost Proposal components may be
enclosed in a larger package for mailing or delivery, provided that the outermost
package is clearly labeled:

“RFP # 33501-249102 SEALED TECHNICAL RESPONSE & SEALED COST
PROPOSAL FROM [RESPONDENT LEGAL ENTITY NAME]”

3.2.3.4. Any Respondent wishing to submit a Response in a format other than digital may do so
by contacting the Solicitation Coordinator.

A Respondentmustensure that the State receives aresponse no laterthan the Response Deadline
time and date detailed in the RFP Section 2, Schedule of Events at the following address:

Karen Conway, Sourcing Account Specialist

Department of General Services, Central Procurement Office
312 Rosa L. Parks Avenue

Nashville, Tennessee 37243

Karen.Conway@tn.gov

Telephone: (615) 507-6211

Response & Respondent Prohibitions

3.3.1.

3.3.2.

A response must not include alternate contract terms and conditions. If a response contains such
terms and conditions, the State, at its sole discretion, may determine the response to be a non-
responsive counteroffer and reject it.

A response must not restrict the rights of the State or otherwise qualify either the offer to deliver
goods or provide services as required by this RFP or the Cost Proposal. If a response restricts the
rights of the State or otherwise qualifies either the offer to deliver goods or provide services as
required by this RFP or the Cost Proposal, the State, at its sole discretion, may determine the
response to be a non-responsive counteroffer and reject it.

RFP # 33501-249102
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3.5.
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3.3.3. Aresponse must not propose alternative goods or services (i.e., offer services different from those
requested and required by this RFP) unless expressly requested in this RFP. The State may
consider a response of alternative goods or services to be non-responsive and reject it.

3.3.4. A Cost Proposal must be prepared and arrived at independently and must not involve any collusion
between Respondents. The State will reject any Cost Proposal that involves collusion,
consultation, communication, or agreement between Respondents. Regardless of the time of
detection, the State will consider any such actions to be grounds for response rejection or contract
termination.

3.3.5. A Respondent must not provide, for consideration in this RFP process or subsequent contract
negotiations, any information that the Respondent knew or should have known was materially
incorrect. If the State determines that a Respondent has provided such incorrect information, the
State will deem the Response non-responsive and reject it.

3.3.6. A Respondent must not submit more than one Technical Response and one Cost Proposal in
response to this RFP, except as expressly requested by the State in this RFP. If a Respondent
submits more than one Technical Response or more than one Cost Proposal, the State will deem
all of the responses non-responsive and reject them.

3.3.7. A Respondent must not submit a response as a prime contractor while also permitting one or more
other Respondents to offer the Respondent as a subcontractor in their own responses. Such may
result in the disqualification of all Respondents knowingly involved. This restriction does not,
however, prohibit different Respondents from offering the same subcontractor as a part of their
responses (provided thatthe subcontractor does not also submitaresponse as a prime contractor).

3.3.8. The State shall not consider a response from an individual who is, or within the past six (6) months
has been, a State employee. For purposes of this RFP:

3.3.8.1. An individual shall be deemed a State employee until such time as all compensation for
salary, termination pay, and annual leave has been paid;

3.3.8.2. A contract with or a response from a company, corporation, or any other contracting entity
in which a controlling interestis held by any State employee shall be considered to be a
contract with or proposal from the employee; and

3.3.8.3. A contract with or a response from a company, corporation, or any other contracting entity
that employs an individual who is, or within the past six (6) months has been, a State
employee shall not be considered a contract with or a proposal from the employee and
shall not constitute a prohibited conflict of interest.

3.3.9. This RFP is also subject to Tenn. Code Ann. § 12-4-101—105.

Response Errors & Revisions

A Respondentis responsible for any and all response errors or omissions. A Respondent will not be
allowed to alter or revise response documents after the Response Deadline time and date detailed in the
RFP Section 2, Schedule of Events unless such is formally requested, in writing, by the State.

Response Withdrawal

A Respondent may withdraw a submitted response at any time before the Response Deadline time and
date detailed in the RFP Section 2, Schedule of Events by submitting a written request signed by an
authorized Respondent representative. After withdrawing a response, a Respondent may submit another
response at any time before the Response Deadline. After the Response Deadline, a Respondent may
only withdraw all or a portion of a response where the enforcement of the response would impose an
unconscionable hardship on the Respondent.

RFP # 33501-249102
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Additional Services

If a response offers goods or services in addition to those required by and described in this RFP, the
State, at its sole discretion, may add such services to the contract awarded as a result of this RFP.
Notwithstanding the foregoing, a Respondent must not propose any additional cost amounts or rates for
additional goods or services. Regardless of any additional services offered in a response, the
Respondent’s Cost Proposal must only record the proposed cost as required in this RFP and must not
record any other rates, amounts, or information.

NOTICE: If a Respondent fails to submit a Cost Proposal exactly as required, the State may deem
the response non-responsive and reject it.

Response Preparation Costs

The State will not pay any costs associated with the preparation, submittal, or presentation of any
response.

RFP # 33501-249102
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GENERAL CONTRACTING INFORMATION & REQUIREMENTS

4.1.

4.2

4.3.

4.4.

4.5.

RFP Amendment

The State at its sole discretion may amend this RFP, in writing, at any time prior to contract award.
However, prior to any such amendment, the State will consider whether it would negatively impact the
ability of potential Respondents to meet the response deadline and revise the RFP Schedule of Events if
deemed appropriate. If an RFP amendment is issued, the State will convey it to potential Respondents
who submitted a Notice of Intent to Respond (refer to RFP Section 1.8). A response must address the
final RFP (including its attachments) as amended.

RFP Cancellation

The State reserves theright, at its sole discretion, to cancel the RFP or to cancel and reissue this RFP in
accordance with applicable laws and regulations.

State Right of Rejection

4.3.1. Subject to applicable laws and regulations, the State reserves the right to reject, at its sole
discretion, any and all responses.

4.3.2. The State may deem as non-responsive and reject any response that does not comply with all
terms, conditions, and performance requirements of this RFP. Notwithstanding the foregoing, the
State reserves the right to waive, at its sole discretion, minor variances from full compliance with
this RFP. If the State waives variances in a response, such waiver shall not modify the RFP
requirements or excuse the Respondent from full compliance, and the State may hold any resulting
Contractor to strict compliance with this RFP.

Assignment & Subcontracting

4.4.1. The Contractor may not subcontract, transfer, or assign any portion of the Contract awarded as a
result of this RFP without prior approval of the State. The State reserves the right to refuse
approval, at its sole discretion, of any subcontract, transfer, or assignment.

4.4.2. If aRespondent intends to use subcontractors, the response to this RFP must specifically identify
the scope and portions of the work each subcontractor will perform (refer to RFP Attachment 6.2,
Section B, General Qualifications & Experience ltem B.14.).

4.4.3. Subcontractors identified within a response to this RFP will be deemed as approved by the State
unless the State expressly disapproves one or more of the proposed subcontractors prior to signing
the Contract.

4.4.4. After contract award, a Contractor may only substitute an approved subcontractor at the discretion
of the State and with the State’s prior, written approval.

4.4.5. Notwithstanding any State approvalrelating to subcontracts, the Respondentwho is awarded a
contract pursuant to this RFP will be the prime contractor and will be responsible for all work under
the Contract.

Right to Refuse Personnel or Subcontractors

The State reserves therightto refuse, at its sole discretion and notwithstanding any prior approval, any
personnel of the prime contractor or a subcontractor providing goods or services in the performance of a
contract resulting from this RFP. The State will document in writing the reason(s) for any rejection of
personnel.

RFP # 33501-249102
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4.6.

4.7.

4.8.

4.9.
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Insurance

The State will require the awarded Contractor to provide a Certificate of Insurance issued by an insurance
company licensed or authorized to provide insurance in the State of Tennessee. Each Certificate of
Insurance shall indicate current insurance coverages meeting minimum requirements as may be specified
by this RFP. A failure to provide a current, Certificate of Insurance will be considered a material breach
and grounds for contract termination.

Professional Licensure and Department of Revenue Registration

4.71.

4.7.2.

4.7.3.

All persons, agencies, firms, or other entities that provide legal or financial opinions, which a
Respondent provides for consideration and evaluation by the State as a part of a response to this
RFP, shall be properly licensed to render such opinions.

Before the Contract resulting from this RFP is signed, the apparent successful Respondent (and
Respondent employees and subcontractors, as applicable) must hold all necessary or appropriate
business or professional licenses to provide the goods or services as required by the contract. The
State may require any Respondent to submit evidence of proper licensure.

Before the Contract resulting from this RFP is signed, the apparent successful Respondent must
be registered with the Tennessee Department of Revenue for the collection of Tennessee sales
and use tax. The State shall not award a contract unless the Respondent provides proof of such
registration or provides documentation from the Department of Revenue that the Contractor is
exempt from this registration requirement. The foregoing is a mandatory requirement of an award
of a contract pursuant to this solicitation. To register, please visit the Department of Revenue’s
Tennessee Taxpayer Access Point (TNTAP) website for Online Registration and the Vendor
Contract Questionnaire. These resources are available at the following:
https://tntap.tn.gov/eservices/ /#1

Disclosure of Response Contents

4.8.1.

4.8.2.

4.8.3.

All materials submitted to the State in response to this RFP shall become the property of the State
of Tennessee. Respondents are cautioned not to provide any materials in response to this RFP
that are trade secrets, as defined under Tenn. Code Ann. § 47-25-1702 and any other applicable
law. By submitting aresponse to this RFP, the respondent acknowledges and agrees that the State
shall have no liability whatsoever for disclosure of a trade secret under the Uniform Trade Secrets
Act, as provided at Tenn. Code Ann. § 47-25-1701-1709, or under any other applicable law.
Selection or rejection of a response does not affect this right. By submitting a response, a
Respondent acknowledges and accepts that the full response contents and associated documents
will become open to public inspection in accordance with the laws of the State of Tennessee.

The State will hold all response information, including both technical and cost information, in
confidence during the evaluation process.

Upon completion of response evaluations, indicated by public release of a Notice of Intent to Award,
the responses and associated materials will be open for review by the public in accordance with
Tenn. Code Ann. § 10-7-504(a)(7).

Contract Approval and Contract Payments

4.91.

4.9.2.

After contract award, the Contractor who is awarded the contract must submit appropriate
documentation with the Department of Finance and Administration, Division of Accounts.

This RFP and its contractor selection processes do not obligate the State and do not create rights,
interests, or claims of entitlement in either the Respondent with the apparent best-evaluated
response orany other Respondent. State obligations pursuantto a contractaward shall commence

RFP # 33501-249102
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only afterthe Contractis signed by the State agency head and the Contractor and after the Contract
is approved by all other state officials as required by applicable laws and regulations.

4.9.3. No payment will be obligated or made until the relevant Contract is approved as required by
applicable statutes and rules of the State of Tennessee.

4.9.3.1. The State shall not be liable for payment of any type associated with the Contract
resulting from this RFP (or any amendment thereof) or responsible for any goods
delivered or services rendered by the Contractor, even goods delivered or services
rendered in good faith and even if the Contractor is orally directed to proceed with the
delivery of goods or the rendering of services, if it occurs before the Contract Effective
Date or after the Contract Term.

4.9.3.2. All payments relating to this procurement will be made in accordance with the Payment
Terms and Conditions of the Contract resulting from this RFP (refer to RFP Attachment
6.6., Pro Forma Contract, Section C).

4.9.3.3. If any provision of the Contract provides direct funding or reimbursement for the
competitive purchase of goods or services as a component of contract performance or
otherwise provides for the reimbursement of specified, actual costs, the State will employ
all reasonable means and will require all such documentation that it deems necessary to
ensure that such purchases were competitive and costs were reasonable, necessary,
and actual. The Contractor shall provide reasonable assistance and access related to
such review. Further, the State shall not remit, as funding or reimbursement pursuant to
such provisions, any amounts thatit determines do not representreasonable, necessary,
and actual costs.

Contractor Performance

The Contractor who is awarded a contract will be responsible for the delivery of all acceptable goods or
the satisfactory completion of all services set out in this RFP (including attachments) as may be
amended. Allgoods or services are subject to inspection and evaluation by the State. The State will
employ all reasonable means to ensure that goods delivered or services rendered are in compliance with
the Contract, and the Contractor must cooperate with such efforts.

Contract Amendment

After Contract award, the State may request the Contractor to deliver additional goods or perform
additional services within the general scope of the Contract and this RFP, but beyond the specified
Scope, and for which the Contractor may be compensated. In such instances, the State will provide the
Contractor a written description of the additional goods or services. The Contractor must respond to the
State with a time schedule for delivering the additional goods or accomplishing the additional services
based on the compensable units included in the Contractor’'s response to this RFP. If the State and the
Contractor reach an agreement regarding the goods or services and associated compensation, such
agreement must be effected by means of a contract amendment. Further, any such amendment requiring
additional goods or services must be signed by both the State agency head and the Contractor and must
be approved by other state officials as required by applicable statutes, rules, policies and procedures of
the State of Tennessee. The Contractor must not provide additional goods or render additional services
until the State has issued a written contract amendment with all required approvals.

Severability

If any provision of this RFP is declared by a court to be illegal or in conflict with any law, said decision will
not affect the validity of the remaining RFP terms and provisions, and the rights and obligations of the State
and Respondents will be construed and enforced as if the RFP did not contain the particular provision held
to be invalid.

RFP # 33501-249102
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4.13. Next Ranked Respondent

The Statereserves theright toinitiate negotiations with the next ranked Respondentshould the State cease
doing business with any Respondent selected via this RFP process.

RFP # 33501-249102
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5. EVALUATION & CONTRACT AWARD
5.1. Evaluation Categories & Maximum Points
The State will consider qualifications, experience, technical approach, and cost in the evaluation of
responses and award points in each of the categories detailed below (up to the maximum evaluation
points indicated) to each response deemed by the State to be responsive.
EVALUATION CATEGORY MAXIMUM POINTS POSSIBLE
General Qualifications & Experience 20
(refer to RFP Attachment 6.2., Section B)
Technical Qualifications, Experience &
Approach 30
(refer to RFP Attachment 6.2., Section C)
Cost Proposal 50
(refer to RFP Attachment 6.3.)
5.2. Evaluation Process

The evaluation process is designed to award the contract resulting from this RFP not necessarily to the
Respondent offering the lowest cost, but rather to the Respondent deemed by the State to be responsive
and responsible who offers the best combination of attributes based upon the evaluation criteria.
(“Responsive Respondent” is defined as a Respondent that has submitted a response that conforms in all
material respects to the RFP. “Responsible Respondent” is defined as a Respondent that has the
capacity in all respects to perform fully the contract requirements, and the integrity and reliability which
will assure good faith performance.)

5.21.

Technical Response Evaluation. The Solicitation Coordinator and the Proposal Evaluation Team

(consisting of three (3) or more State employees) will use the RFP Attachment 6.2., Technical
Response & Evaluation Guide to manage the Technical Response Evaluation and maintain
evaluation records.

5.2.1.1.

5.2.1.2.

5.2.1.3.

The State reserves the right, atits sole discretion, to request Respondent clarification of
a Technical Response orto conduct clarification discussions with any or all Respondents.
Any such clarification or discussion will be limited to specific sections of the response
identified by the State. The subject Respondent must put any resulting clarification in
writing as may be required and in accordance with any deadline imposed by the State.

The Solicitation Coordinator will review each Technical Response to determine
compliance with RFP Attachment 6.2., Technical Response & Evaluation Guide, Section
A— Mandatory Requirements. If the Solicitation Coordinator determinesthat aresponse
failed to meet one or more of the mandatory requirements, the Solicitation Coordinator
will review the response and determine whether:

a. the response adequately meets RFP requirements for further evaluation;

b. the State will request clarifications or corrections for consideration prior to further
evaluation; or,

c. the State will determine the response to be non-responsive to the RFP and reject it.

Proposal Evaluation Team members will independently evaluate each Technical
Response (that is responsive to the RFP) against the evaluation criteria in this RFP, and
will score each in accordance with the RFP Attachment 6.2., Technical Response &
Evaluation Guide.

RFP # 33501-249102
15



5.2.2.

5.2.3.

5.2.4.

11-09-23 RFP

5.2.1.4. Foreachresponse evaluated, the Solicitation Coordinator will calculate the average of
the Proposal Evaluation Team member scores for RFP Attachment 6.2., Technical
Response & Evaluation Guide, and record each average as the response score for the
respective Technical Response section.

5.2.1.5. Before Cost Proposals are opened, the Proposal Evaluation Team will review the
Technical Response Evaluation record and any other available information pertinent to
whether or not each Respondent is responsive and responsible. If the Proposal
Evaluation Team identifies any Respondent that does not meet the responsive and
responsible thresholds such that the team would not recommend the Respondent for
Cost Proposal Evaluation and potential contract award, the team members will fully
document the determination.

Cost Proposal Evaluation. The Solicitation Coordinator will open for evaluation the Cost Proposal
of each Respondent deemed by the State to be responsive and responsible and calculate and
record each Cost Proposal score in accordance with the RFP Attachment 6.3., Cost Proposal &
Scoring Guide.

Clarifications and Negotiations. The State reserves the rightto award a contract on the basis of
initial responses received, therefore, each response shall contain the Respondent’s best terms
and conditions from a technical and cost standpoint. The State reserves the right to conduct
clarifications or negotiations with one or more Respondents. All communications, clarifications,
and negotiations shall be conducted in a manner that supports fairness in response improvement.

5.2.3.1. Clarifications: The State may identify areas of a response that may require further
clarification or areas in which it is apparent that there may have been
miscommunications or misunderstandings as to the State’s specifications or
requirements. The State may seek to clarify those issues identified during one or
multiple clarification rounds. Each clarification sought by the State may be unique to an
individual Respondent, provided that the process is conducted in a manner that supports
fairness in response improvement.

5.2.3.2. Negotiations: The State may elect to negotiate with one or more Respondents by
requesting revised responses, negotiating costs, or finalizing contract terms and
conditions. The State reserves the right to conduct multiple negotiation rounds or no
negotiations at all.

5.2.3.3. Cost Negotiations: All Respondents, selected for negotiation by the State, will be given
equivalent information with respect to cost negotiations. All cost negotiations will be
documented for the procurement file. Additionally, the State may conduct target pricing
and other goods or services level negotiations. Target pricing may be based on
considerations such as current pricing, market considerations, benchmarks, budget
availability, or other methods that do not reveal individual Respondent pricing. During
target price negotiations, Respondents are not obligated to reduce their pricing to target
prices, but no Respondent is allowed to increase prices.

5.2.3.4. If the State determines thatit is unable to successfully negotiate terms and conditions of
a contract with the apparent best evaluated Respondent, the State reserves the right to
bypass the apparent best evaluated Respondent and enter into terms and conditions
contract negotiations with the next apparent best evaluated Respondent.

Total Response Score. The Solicitation Coordinator will calculate the sum of the Technical

Response section scores and the Cost Proposal score and record the resulting number as the total
score for the subject Response (refer to RFP Attachment 6.5., Score Summary Matrix).
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Contract Award Process

5.3.1

5.3.2.

5.3.3.

5.3.4.

5.3.5.

5.3.6.

The Solicitation Coordinator will review the Proposal Evaluation Team determinations and scores
for consideration along with any other relevant information that might be available and pertinent to
contract award.

The Solicitation Coordinator will determine the apparent best-evaluated Response using the
scoring provided by the Proposal Evaluation Team. To effect a contract award to a Respondent
otherthan the one receiving the highestevaluation process score, the Solicitation Coordinator must
provide written justification and obtain the written approval of the Chief Procurement Officer and
the Comptroller of the Treasury.

The State will issue a Notice of Intent to Award identifying the apparent best-evaluated response
and make the RFP files available for public inspection at the time and date specified in the RFP
Section 2, Schedule of Events.

NOTICE: The Notice of Intent to Award shall not create rights, interests, or claims of
entitiement in either the apparent best-evaluated Respondent or any other Respondent.

The Respondent identified as offering the apparent best-evaluated response must sign a contract
drawn by the State pursuant to this RFP. The Contract shall be substantially the same as the RFP
Attachment6.6., Pro Forma Contract. The Respondent must sign the contract by the Contractor
Signature Deadline detailed in the RFP Section 2, Schedule of Events. If the Respondent fails to
provide the signed Contract by this deadline, the State may determine that the Respondentis non-
responsive to this RFP and reject the response.

Notwithstanding the foregoing, the State may, at its sole discretion, entertain limited terms and
conditions or pricing negotiations prior to Contract signing and, as a result, revise the pro forma
contract terms and conditions or performance requirements in the State’s best interests,
PROVIDED THAT such revision of terms and conditions or performance requirements shall NOT
materially affect the basis of response evaluations or negatively impact the competitive nature of
the RFP and contractor selection process.

If the State determines that a response is non-responsive and rejects it after opening Cost
Proposals, the Solicitation Coordinator will re-calculate scores for each remaining responsive Cost
Proposal to determine (or re-determine) the apparent best-evaluated response.
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RFP ATTACHMENT 6.1.

RFP # 33501-249102 STATEMENT OF CERTIFICATIONS AND ASSURANCES

The Respondent must sign and complete the Statement of Certifications and Assurances below as required, and it must be
included in the Technical Response (as required by RFP Attachment 6.2., Technical Response & Evaluation Guide, Section
A, ltem A.1.).

The Respondent does, hereby, expressly affirm, declare, confirm, certify, and assure ALL of the following:
1. The Respondent will comply with all of the provisions and requirements of the RFP.

2. The Respondentwill provide all services as defined in the Scope of the RFP Attachment 6.6., Pro Forma Contract for
the total Contract Term.

3. The Respondent, exceptas otherwise providedin this RFP, accepts and agrees to all terms and conditions set out in
the RFP Attachment 6.6., Pro Forma Contract.

4. The Respondentacknowledges and agrees thata contractresulting fromthe RFP shall incorporate, by reference, all
proposal responses as a part of the Contract.

5. The Respondent will comply with:

(a) the laws of the State of Tennessee;

(b) Title VI of the federal Civil Rights Act of 1964;

(c) Title IX of the federal Education Amendments Act of 1972;

(d) the Equal Employment Opportunity Act and the regulations issued there under by the federal government; and,

(e) the Americans with Disabilities Act of 1990 and the regulations issued there under by the federal government.
6. To the knowledge ofthe undersigned, the information detailed withinthe response submitted to this RFP is accurate.
7. The response submitted to this RFP was independently prepared, without collusion, under penalty of perjury.

8. No amount 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
Respondentin connection with this RFP or any resulting contract.

9. Both the Technical Response and the Cost Proposal submitted in responseto this RFP shall remain valid for at least
120 days subsequentto the date of the Cost Proposal opening and thereafter in accordance with any contract pursuant
to the RFP.

10. TheRespondentaffirms the following statement, as required by the Iran Divestment Act Tenn. Code Ann. § 12-12-111:
“By submission ofthis bid, each bidder and each person signing onbehalfofany bidder certifies, and in the case ofa
jointbid each party thereto certifies as to its own organization, under penalty of perjury, that to the best of its knowledge
and beliefthateach bidderis notonthelistcreated pursuantto §12-12-106.” For reference purposes, thelistis currently
available online at: https:/www.tn.gov/generalservices/procurement/central-procurement-office--cp o-/library-/p ublic-
information-library.html.

By signing this Statement of Certifications and Assurances, below, the signatory also certifies legal authority to bind
the proposing entity to the provisions of this RFP and any contract awarded pursuant to it. If the signatory is not
the Respondent (if an individual) or the Respondent’s company President or Chief Executive Officer, this document
must attach evidence showing the individual’s authority to bind the Respondent.

DO NOT SIGN THIS DOCUMENT IF YOU ARE NOT LEGALLY AUTHORIZED TO BIND THE RESPONDENT

SIGNATURE:

PRINTED NAME & TITLE:

DATE:

RESPONDENT LEGAL ENTITY
NAME:

RFP # 33501-249102
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RFP ATTACHMENT 6.2. — Section A

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION A: MANDATORY REQUIREMENTS. The Respondent mustaddress all items detailed below and provide, in
sequence, theinformation and documentation as required (referenced with the associated item references). The Respondent
must also detail the response page number for each item in the appropriate space below.

The Solicitation Coordinator will review the response to determine if the Mandatory Requirement ltems are addressed as
required and mark each with pass orfail. Foreach item thatis notaddressed as required, the Solicitation Coordinator must
review the response and attach a written determination. In addition to the Mandatory Requirement ltems, the Solicitation
Coordinator will review each response for compliance with all RFP requirements.

RESPONDENT LEGAL ENTITY

NAME:

Response
Page #
(Respondent
completes)

Item
Ref.

Section A— Mandatory Requirement Items

Pass/Fail

The Response must be delivered to the State no later than the Response
Deadline specified in the RFP Section 2, Schedule of Events.

The Technical Response and the Cost Proposal documentation must be
packaged separately as required (refer to RFP Section 3.2, et. seq.).

The Technical Response must NOT contain cost or pricing information of
any type.

The Technical Response mustNOT contain any restrictions of the rights of
the State or other qualification of the response.

A RespondentmustNOT submit alternate responses (refer to RFP Section
3.3.).

A RespondentmustNOT submit multiple responses in different forms (as a
prime and a subcontractor) (refer to RFP Section 3.3.).

AA1.

Provide the Statement of Certifications and Assurances (RFP Attachment
6.1.) completed and signed by an individual empowered to bind the
Respondent to the provisions of this RFP and any resulting contract. The
document must be signed without exception or qualification.

A.2.

Provide a statement, based upon reasonable inquiry, of whether the
Respondent or any individual who shall cause to deliver goods or perform
services under the contract has a possible conflict of interest (e.g.,
employmentby the State of Tennessee) and, ifso, the nature ofthat conflict

NOTE: Any questions of conflict of interest shall be solely within the
discretion ofthe State, and the State reserves therightto cancel any award.

A3.

Provide acurrentbank reference indicating thatthe Respondent maintains a
satisfactory business relationship with the financial institution. Such
reference must be written in the form of a standard business letter, signed,
and dated within the past three (3) months.

A4,

Provide two current positive credit references from vendors with which the
Respondent has done business written in the form of standard business
letters, signed, and dated within the past three (3) months.
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RESPONDENT LEGAL ENTITY
NAME:

Response
Page # Item
(Respondent | Ref.

completes)

Section A— Mandatory Requirement Items

Pass/Fail

A.5. Provide documentto demonstrate that Respondent can provide an insurance
policy froman insurance company with an A.M. Best Rating of at least “A”.

State Use — Solicitation Coordinator Signature, Printed Name & Date:
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RFP ATTACHMENT 6.2. — SECTION B

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION B: GENERAL QUALIFICATIONS & EXPERIENCE. The Respondentmustaddress all items detailed below and
provide, in sequence, the information and documentation as required (referenced with the associated itemreferences). The
Respondentmustalso detail theresponse page number for each item in the appropriate space below. Proposal Evaluation
Team members willindependently evaluate and assign one score for all responses to Section B— General Qualifications &
Experience Items.

RESPONDENT LEGAL ENTITY

NAME:

Response
Page #
(Respondent
completes)

Item
Ref.

Section B— General Qualifications & Experience Items

B.1.

Detail the name, e-mail address, mailing address, telephone number, and facsimile number, if
applicable, of the person the State should contact regarding the response.

B.2.

Describe the Respondent’s form of business (i.e., individual, sole proprietor, corporation, non-
profitcorporation, partnership, limited liability company) and business location (physical location
or domicile).

B.3.

Detail the number of years the Respondent has been in business.

B.4.

Briefly describe howlong the Respondenthas been providingthe goods or services required by
this RFP.

B.5.

Describe the Respondent’s number of employees, client base, and location of offices.

B.6.

Provide a statement of whether there have been any mergers, acquisitions, or change of control
of the Respondentwithinthelastten (10) years. If so,include an explanation providing relevant
details.

B.7.

Provide a statement of whether the Respondent or, to the Respondent's knowledge, any of the
Respondent’'s employees, agents, independent contractors, or subcontractors, involved in the
delivery of goods or performance of services on a contract pursuant to this RFP, have been
convicted of, pled guilty to, or pled nolo contendere to any felony. If so, include an explanation
providing relevant details.

B.8.

Provide a statement of whether, in the lastten (10) years, the Respondenthas filed (or had filed
against it) any bankruptcy or insolvency proceeding, whether voluntary or involuntary, or
undergonethe appointment of a receiver, trustee, or assignee for the benefit of creditors. If so,
include an explanation providing relevant details.

B.9.

Provide a statement of whether there is any material, pending litigation against the Respondent
that the Respondentshould reasonably believe could adversely affect its ability to meet contract
requirements pursuant to this RFP or is likely to have a material adverse effect on the
Respondent’s financial condition. If such exists, listeach separately, explain the relevantdetails,
and attach the opinion of counsel addressing whether and to what extent it would impair the
Respondent’s performance in a contract pursuant to this RFP.

NOTE: All persons, agencies, firms, or other entities that provide legal opinions regarding the
Respondent must be properly licensed to render such opinions. The State may require the
Respondent to submit proof of license for each person or entity that renders such opinions.

B.10.

Provide a statement of whether there are any pending or in progress Securities Exchange
Commission investigationsinvolving the Respondent. Ifsuch exists, listeach separately, explain
the relevantdetails, and attach the opinion of counsel addressing whether and to what extent it
will impair the Respondent’'s performance in a contract pursuant to this RFP.
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RFP ATTACHMENT 6.2. — SECTION B (continued)

RESPONDENT LEGAL ENTITY

NAME:

Response
Page #
(Respondent
completes)

Item
Ref.

Section B— General Qualifications & Experience Items

NOTE: Allpersons, agencies, firms, or other entities that provide legal opinions regarding the
Respondent must be properly licensed to render such opinions. The State may require the
Respondent to submit proof of license for each person or entity that renders such opinions.

Provide a brief, descriptive statementdetailing evidence ofthe Respondent’s ability to deliver the
goods or services sought under this RFP (e.g., prior experience, training, certifications,
resources, program and quality management systems, efc.).

B.12.

Provide a narrative description of the proposed project team, its members, and organizational
structure along with an organizational chart identifying the key people who will be assigned to
deliver the goods or services required by this RFP.

B.13.

Provide a personnel roster listing the names of key people who the Respondent will assign to
meet the Respondent’s requirements under this RFP along with the estimated number of hours
that each individual will devote to that performance. Follow the personnel roster with a resume
for each of the people listed. The resumes must detail the individual’s title, education, current
position with the Respondent, and employment history.

B.14.

Provide a statement of whether the Respondent intends to use subcontractors to meet the

Respondent’s requirements of any contract awarded pursuant to this RFP, and if so, detail:

(a) the names ofthe subcontractors along with the contactperson, mailing address, telephone
number, and e-mail address for each;

(b) adescription of the scope and portions of the goods each subcontractor involved in the
delivery of goods or performance of the services each subcontractor will perform; and

(c) a statement specifying thateach proposed subcontractor has expressly assented to being
proposed as a subcontractor in the Respondent’s response to this RFP.

B.15.

Provide documentation of the Respondent’s commitment to diversity as represented by the
following:

(a) Business Strategy. Provide a description of the Respondent’s existing programs and
procedures designed to encourage and foster commerce with business enterprises owned
by minorities, women, service-disabled veterans, persons with disabilities, and small
business enterprises. Please also include a list of the Respondent’s certifications as a
diversity business, if applicable.

(b) Business Relationships. Provide alisting of the Respondent’s current contracts with
business enterprises owned by minorities, women, service-disabled veterans, persons with
disabilities, and small business enterprises. Please include the following information:

(i) contractdescription;

(ii) contractorname and ownership characteristics (i.e., ethnicity, gender, service-disabled
veteran-owned or persons with disabilities);

(iii) contractor contact name and telephone number.

(c) Estimated Participation. Provide an estimated level of participation by business enterprises
owned by minorities, women, service-disabled veterans, persons with disabilities and small
business enterprises if a contract is awarded to the Respondent pursuant to this RFP.
Please include the following information:

(i) apercentage (%) indicating the participation estimate. (Express the estimated
participation number as a percentage of the total estimated contract value that will be
dedicated to business with subcontractors and supply contractors having such
ownership characteristics only and DO NOT INCLUDE DOLLAR AMOUNTS);

(ii) anticipated goods or services contract descriptions;
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RFP ATTACHMENT 6.2. — SECTION B (continued)

RESPONDENT LEGAL ENTITY

NAME:
Response
(Rezzg)i:ent Ilt:erp Section B— General Qualifications & Experience ltems
completes)
(iii) names and ownership characteristics (i.e., ethnicity, gender, service-disabled veterans,
or disability) of anticipated subcontractors and supply contractors.
NOTE: In order to claim status as a Diversity Business Enterprise under this contract,
businesses must be certified by the Governor’s Office of Diversity Business Enterprise (Go-
DBE). Please visit the Go-DBE website at
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp ?TN=tn &XID=9810 for more
information.
(d) Workforce. Providethe percentage ofthe Respondent’s total currentemployees by ethnicity
and gender.
NOTE: Respondents that demonstrate a commitment to diversity will advance State efforts to
expand opportunity to do business with the State as contractors and subcontractors.
Response evaluations will recognize the positive qualifications and experience of a
Respondent that does business with enterprises owned by minorities, women, service-
disabled veterans, persons with disabilities, and small business enterprises and who offer a
diverse workforce.

B.16. Provide a statement of whether or not the Respondent has any current contracts with the State
of Tennessee or has completed any contracts with the State of Tennessee within the previous
five (5) year period. Ifso, provide the following information for all of the current and completed
contracts:

(a) the name, title, telephone number and e-mail address of the State contact knowledgeable
about the contract;
(b) the procuring State agency name;
(c) abriefdescription of the contract’'s scope of services;
(d) the contract period; and
(e) the contract number.
B.17. Provide a statement and any relevant details addressing whether the Respondentis any of the

following:

(a) ispresently debarred, suspended, proposed for debarment, or voluntarily excluded
from covered transactions by any federal or state department or agency;

(b) has within the past three (3) years, been convicted of, or had a civil judgment
rendered against the contracting party from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving
stolen property;

(c) ispresently indicted or otherwise criminallyor civillycharged by a government entity
(federal, state, orlocal) with commission of any of the offenses detailed above; and

(d) has within a three (3) year period preceding the contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

SCORE (for all Section B—Qualifications & Experience Items above):
(maximum possible score = 20)
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RFP ATTACHMENT 6.2. — SECTION B (continued)

RESPONDENT LEGAL ENTITY
NAME:

Response
Page # Item
(Respondent Ref.

completes)

Section B— General Qualifications & Experience Items

State Use — Evaluator Identification:
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RFP ATTACHMENT 6.2. — SECTION C

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION C: TECHNICAL QUALIFICATIONS, EXPERIENCE & APPROACH. The Respondent must address all items
(below) and provide, in sequence, the information and documentation as required (referenced with the associated item
references). The Respondent must also detail the response page number for each item in the appropriate space below.

A Proposal Evaluation Team, made up of three or more State employees, will independently evaluate and score the
response to each item. Each evaluator will use the following whole number, raw point scale for scoring each item:
0 = little value 1= poor 2 = fair 3 = satisfactory 4 =good 5 = excellent

The Solicitation Coordinator will multiply the Item Score by the associated Evaluation Factor (indicating the relative
emphasis ofthe item in the overall evaluation). Theresulting product will be the item’s Raw Weighted Score for purposes
of calculating the section score as indicated.

RESPONDENT LEGAL ENTITY

NAME:
Response Raw
Page # Item Section C— Technical Qualifications, Item | Evaluation .
. Weighted
(Respondent | Ref. Experience & Approach Items Score Factor Score
completes)
cA1. Provide a narrative that illustrates the Respondents
understanding of the State’s requirements and expectations. 10
c.2. Provide a narrative that illustrates how the Respondent will
complete the scope of services, accomplish required 7

objectives, and meet the State’s requirements.

C.3. Provide a narrative that illustrates how the Respondent will
manage the project, ensure completion of the scope of
services, and accomplish required objectives within the 9
State’s expectations.

Cc.4. Provide a narrative that details the qualifications and
experience of those who will be performing the services as
outlined in Section A of the Pro Forma Contract (RFP 10
Attachment 6.6.).

C.5. Provide a narrative that details the responsibilities ofthose
individuals who will be performing services as outlined in 6
Section A of the Pro Forma Contract (RFP Attachment 6.6.).

C.6. Provide a narrative that details the Respondents
experience with servicing a high volume of accounts
stemming from a single government contract or a single 7
customer.

C.7. Provide anarrative thatdescribes the Respondent’s ability to
maintain an office, open Monday through Friday from 8:00
a.m. - 4:30 p.m. CT, with adequate staff to handle questions 8
from licensees, process applications for coverage, issue
certificates of coverage and process claims.

C.8. Provide anarrative thatdescribes the Respondent’s ability to
conducteducational seminars in each Grand Division of the
State of Tennessee and provide a management level
employee to act as a speaker at such seminars.

RFP # 33501-249102
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RFP ATTACHMENT 6.2. — SECTION C (continued)

RESPONDENT LEGAL ENTITY

NAME:
Response Ra
Page # Item Section C— Technical Qualifications, Item Evaluation Wei med
(Respondent | Ref. Experience & Approach Items Score Factor Slg "
completes) core
C.9. Provide anarrative thatdescribes the Respondent’s ability to
prepare and provide to the State reports or electronic files
necessary for the implementation of and support of the
process requiring payment of premiums by Licensees, as 10
well as, daily reports or electronic files of Licensee names,
license numbers, coverage dates, delinquent policy holders
and other information required by the State.
The Solicitation Coordinator will use this sum and the formula below to Total Raw Weighted Score:

calculate the section score. Allcalculations will use and result in numbers

rounded to two (2) places to the right of the decimal point. (sum of Raw Weighted Scores above)

Total Raw Weighted Score X 30
(maximum possible score)

Maximum Possible Raw Weighted Score
(i.e., 5 x the sum of item weights above)

= SCORE:

State Use — Evaluator Identification:

State Use — Solicitation Coordinator Signature, Printed Name & Date:
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RFP ATTACHMENT 6.3.

COST PROPOSAL & SCORING GUIDE
NOTICE: THIS COST PROPOSAL MUST BE COMPLETED EXACTLY AS REQUIRED

COST PROPOSAL SCHEDULE— The CostProposal, detailed below, shallindicate the proposed price for goods or services
defined in the Scope of Services of the RFP Attachment 6.6., Pro Forma Contract and for the entire contract period. The
Cost Proposal shall remain valid for at least one hundred twenty (120) days subsequent to the date of the Cost Proposal
opening and thereafter in accordance with any contract resulting from this RFP. All monetary amounts shall be in U.S.
currency and limited to two (2) places to the right of the decimal point.

NOTICE: The Evaluation Factor associated with each costitemis for evaluation purposes only. The evaluation factors do
NOT and should NOT be construed as any type of volume guarantee or minimum purchase quantity. The
evaluation factors shall NOT create rights, interests, or claims of entittlement in the Respondent.

Notwithstanding the costitems herein, pursuantto the second paragraph ofthe Pro Forma Contractsection C.1.
(refer to RFP Attachment6.6.), the State is under no obligation to request work fromthe Contractorin any specific
dollar amounts or to request any work at all from the Contractor during any period of this Contract.

This CostProposal must be signed, in the space below, by an individual empowered to bind the Respondentto
the provisionsofthis RFP and any contractawarded pursuantto it. Ifsaid individual is notthe President or Chief
Executive Officer, this document must attach evidence showing the individual’s authority to legally bind the

Respondent.

RESPONDENT SIGNATURE:

PRINTED NAME & TITLE:

DATE:

RESPONDENT LEGAL ENTITY
NAME:

Cost Item Description

Proposed Cost

State Use Only

Evaluation
Factor

Evaluation Cost
(cost x factor)

Errors and omissions insurance
coverage of $100,000 per
individual claim with an annual
aggregate liability limit of
$300,000 for real estate brokers,
affiliate brokers, real estate firms
and time share salespersons
licensed by the Tennessee Real
Estate Commission.

(Section A.3. and C.2. of the Pro
Forma Contract - Attachment 6.6.)

per licensee

35,139

RFP # 33501-249102
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RFP ATTACHMENT 6.3. (continued)

RESPONDENT LEGAL ENTITY
NAME:

State Use Only

Cost Item Description Proposed Cost Evaluation
Factor

Evaluation Cost
(cost x factor)

Optional errors and omissions

insurance coverage for real estate
appraisal activities for real estate
brokers, affiliate brokers, and time
share salespersons also licensed $ per licensee 212
as real estate appraisers.

(Section A.7. and C.3. of the Pro
Forma contract, Attachment 6.6.)

EVALUATION COST AMOUNT (sum of evaluation costs above):

The Solicitation Coordinator will use this sum and the formula below to calculate the Cost Proposal Score.
Numbers rounded to two (2) places to the right of the decimal point will be standard for calculations.

lowest evaluation cost amount from all proposals x 50

(maximum section SCORE:
evaluation cost amount being evaluated score)

State Use — Solicitation Coordinator Signature, Printed Name & Date:

RFP # 33501-249102
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RFP ATTACHMENT 6.4.

REFERENCE QUESTIONNAIRE

The standard reference questionnaire provided on the following pages of this attachment should be
completed by all individuals offering a reference for the Respondent.

The Respondent will be solely responsible for obtaining completed reference questionnaires as detailed below..
Provide references from individuals who are not current State employees of the procuring State Agency for projects
similar to the goods or services sought under this RFP and which represent:

= two (2) contracts Respondent currently services that are similar in size and scope to the services required by
this RFP; and

= three (3) completed contracts that are similar in size and scope to the services required by this RFP.
References from at least three (3) different individuals are required to satisfy the requirements above, e.g., an
individual may provide a reference about a completed project and another reference abouta currently serviced
account. Theindividual contact reference provided for each contractor projectshall notbe a current State employee
of the procuring State agency. Procuring State agencies that accept references from another State agency shall
document, in writing, a plan to ensure that no contact is made between the procuring State agency and a referring

State agency. The standard reference questionnaire, should be used and completed, and is provided on the next
page of this RFP Attachment 6.4.

In order to obtain and submit the completed reference questionnaires following one of the two processes below.

Written:

(a) Add the Respondent's name to the standard reference questionnaire at RFP Attachment 6.4. and make a
copy for each reference.

(b) Send a reference questionnaire and new, standard #10 envelope to each reference.

(c) Instruct the reference to:
(i) complete the reference questionnaire;

(i) sign and date the completed reference questionnaire;

(iii) seal the completed, signed, and dated reference questionnaire within the envelope provided;

(iv) sign his or her name in ink across the sealed portion of the envelope; and

(

v) return the sealed envelope directly to the Respondent (the Respondent may wish to give each reference
a deadline, such that the Respondent will be able to collect all required references in time to include them
within the sealed Technical Response).

(d) Do NOT open the sealed references upon receipt.

(e) Enclose all sealed reference envelopes within a larger, labeled envelope for inclusion in the Technical
Response as required.

Email:

(a) Add the Respondent's name to the standard reference questionnaire at RFP Attachment 6.4. and make a
copy for each reference.

(b) E-mail a reference questionnaire to each reference.
(c) Instruct the reference to:
(i) complete the reference questionnaire;
(i) sign and date the completed reference questionnaire;

(iii) E-mail the reference directly to the Solicitation Coordinator by the RFP Technical Response Deadline with
the Subject line of the e-mail as “[Respondent’s Name] Reference for RFP # 33501-249102”.

NOTES:
= The State will not accept late references or references submitted by any means other than the two which are
described above, and each reference questionnaire submitted must be completed as required.

RFP # 33501-249102
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= The State will not review more than the number of required references indicated above.

= While the State will base its reference check on the contents of the reference e-mails or sealed reference
envelopes included in the Technical Response package, the State reserves the right to confirm and clarify

information detailed in the completed reference questionnaires, and may consider clarification responses in the
evaluation of references.

= The State is under no obligation to clarify any reference information.

RFP # 33501-249102
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RFP # 33501-249102 REFERENCE QUESTIONNAIRE

REFERENCE SUBJECT: RESPONDENT NAME (completed by Respondent before reference is requested)

The “reference subject” specified above, intends to submit a response to the State of Tennessee in response to
the Request for Proposals (RFP) indicated. As a part of such response, the reference subject must include a
number of completed and sealed reference questionnaires (using this form).

Each individual responding to this reference questionnaire is asked to follow these instructions:

= complete this questionnaire (either using the form provided or an exact duplicate of this document);
= sign and date the completed questionnaire and follow either process outlined below;

Physical:

= seal the completed, signed, and dated questionnaire in a new standard #10 envelope;

= signinink across the sealed portion of the envelope; and

= return the sealed envelope containing the completed questionnaire directly to the reference subject.
E-Mail:

= e-mail the completed questionnaire to: Karen Conway at Karen.Conway@tn.gov

(1) What is the name of the individual, company, organization, or entity responding to this reference
questionnaire?

(2) Please provide the following information about the individual completing this reference
questionnaire on behalf of the above-named individual, company, organization, or entity.

NAME:

TITLE:

TELEPHONE #

E-MAIL ADDRESS:

(3) What goods or services does/did the reference subject provide to your company or organization?

(4) If the goods or services that the reference subject provided to your company or organization are
completed, were the goods or services provided in compliance with the terms of the contract, on
time, and within budget? If not, please explain.

RFP # 33501-249102
31


mailto:Karen.Conway@tn.gov

11-09-23 RFP

(5) If the reference subjectis still providing goods or services to your company or organization, are
these goods or services being provided in compliance with the terms of the contract, on time, and
within budget? If not, please explain.

(6) How satisfied are you with the reference subject’s ability to perform based on your expectations
and according to the contractual arrangements?

REFERENCE SIGNATURE:

(by the individual completing this
request for reference information)

(must be the same as the signature across the envelope seal)

DATE:

RFP # 33501-249102
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RFP ATTACHMENT 6.5.

SCORE SUMMARY MATRIX

RESPONDENT NAME

RESPONDENT NAME

RESPONDENT NAME

GENERAL QUALIFICATIONS

& EXPERIENCE
(maximum: 20)

EVALUATOR NAME

EVALUATOR NAME

REPEAT AS NECESSARY

AVERAGE:

AVERAGE:

AVERAGE:

TECHNICAL
QUALIFICATIONS,
EXPERIENCE & APPROACH

(maximum: 30)

EVALUATOR NAME

EVALUATOR NAME

REPEAT AS NECESSARY

AVERAGE:

AVERAGE:

AVERAGE:

COST PROPOSAL
(maximum: 50)

SCORE:

SCORE:

SCORE:

TOTAL RESPONSE

EVALUATION SCORE:
(maximum: 100)

Solicitation Coordinator Signature, Printed Name & Date:

RFP # 33501-249102
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RFP ATTACHMENT 6.6.

RFP # 33501-249102 PRO FORMA CONTRACT

The Pro Forma Contract detailed in following pages of this exhibit contains some “blanks” (signified by
descriptions in capital letters) that will be completed with appropriate information in the final contract
resulting from the RFP.

RFP # 33501-249102
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF COMMERCE AND INSURANCE
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, Department of Commerce and Insurance, ("State”)
and Contractor Legal Entity Name (“Contractor”)is for the provision of a master errors and omissions liability
insurance coverage policy for licensees licensed by the Tennessee Real State Commission, as further
defined in the "SCOPE OF SERVICES." State and Contractor may be referred to individually as a “Party”
or collectively as the “Parties” to this Contract.

The Contractor is a/an Individual, For-Profit Corporation, Non-Profit Corporation, Special Purpose
Corporation Or Association, Partnership, Joint Venture, Or Limited Liability Company.

Contractor Place of Incorporation or Organization: Location

Contractor Edison Registration ID # Number

A.

A1,

A.2.

A.3.

A4,

SCOPE OF SERVICES:

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

Definitions. For purposes of this Contract, definitions shall be as follows and as set forth in the
Contract:

a. “Business Days” means traditional workdays, including Monday, Tuesday, Wednesday,
Thursday, and Friday. State Government Holidays are excluded.

b. “Certificate of Coverage” means the document provided to a Licensee by the Contractor which
verifies that the Licensee is covered by the master real estate errors and omissions liability
insurance policy contemplated by this Contract.

c. “Commission” means the Tennessee Real Estate Commission.

d. “Grand Division” refers to the three (3) grand divisions of the State of Tennessee: east, middle,
and west, as defined by Tenn. Code Ann. § 4-1-202 — 204.

e. “Holidays” means the days on which official Holidays, as defined in Tenn. Code Ann. § 15-1-
101 et seq., are observed.

f. “Licensee” means an active real estate broker, affiliate broker, real estate firm, and/ortime
share salesperson licensed by the Tennessee Real Estate Commission.

g. “Policy” means the master real estate errors and omissions liability insurance policy to be
procured by the Contractor pursuant to this Contract.

The Contractor shall procure a master real estate errors and omissions liability insurance policy
(the “Policy”) which provides a per claim liability limit of one hundred thousand dollars ($100,000)
per Licensee, per claim, with an aggregate annual liability limit of three hundred thousand dollars
($300,000). The Policy will cover all Licensees electing such coverage by paying to the Contractor
the applicable premium specified in Section C.2.

The Contractor shall ensure that the terms, conditions, and exclusions of the Policy provide
coverage which is no less comprehensive as that provided under the errors and omissions policy
issued to Licensees for the period January 1, 2023, through January 1, 2025, attached hereto as
Attachment B. The Policy shall, in addition, cover, rather than exclude, the following:
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A.6.

A.7.

A.8.

A.9.

A.10.

A12.

A.13.

A.14.

11-09-23 NC

a. the environmental hazards listed in Exclusion Q of the policy issued for the period January
1, 2023, through January 1, 2025, including, but not limited to Licensee’s failure to detect,
report, or assess the effects of or advise of the existence of toxic chemicals, pollutants, fungi,
microbes, nuclear radiation or nuclear contamination; and

b. professional services relating to property in which the Licensee has an ownership interest of
less than twenty-five percent (25%).

The Contractor shall ensure that the Policy provides a deductible of one thousand dollars ($1,000),
The deductible shall only apply to indemnity coverage. Only one (1) deductible shall be applied to
all the members of any one (1) real estate firm for any one (1) occurrence.

The Contractor shall make available to Licensees additional coverage under an endorsement
which, for an additional premium charge, increases the per claim liability limit of the Policy to two
hundred fifty thousand dollars ($250,000) and increases the annual aggregate maximum to seven
hundred fifty thousand dollars ($750,000).

The Contractor shall, for an additional premium charge, make optional additional errors and
omissions coverage available for real estate appraiser activities, for real estate brokers, affiliate
brokers, and time share salespersons that are also licensed as real estate appraisers upon
payment of the applicable premium specified in Section C.3.

The Contractor shall ensure that any insurance policy provided pursuant to this Contract is issued
by an insurance company with an A.M. Best rating of at least “A.” The insurerissuing the Policy
under this Contract must maintain such rating during the applicable policy period(s).

The cost to defend or administer any claim against a Licensee shall not apply against, or reduce,
the applicable policy limits specified in Section A.3. (or Section A.6. in the event an increased
liability limit endorsement is issued to Licensee).

The Contractorshall provide “tail” coverage for Licensees for twelve (12) months fromthe date their
coverage under the Policy ends if they retire, if they place their license(s) on inactive status, or if
they allow their license(s) to expire. The Policy must provide retroactive coverage for claims for
the period of time prior to the policy date for which the Licensee can provide proof of continuous
prior coverage. Evidence that the person was actively licensed by the Commission shall be
sufficient proof of insurance to establish retroactive coverage for the period.

The Contractor shall prepare a brochure which provides a general description of the insurance
coverage provided under the Policy, the deductible, the optional coverage available, and the
instructions for securing additional information and reporting a claim. The brochure shall include a
toll-free telephone number (other than that of the Commission) for Licensees to obtain information
regarding the Policy and instructions for reporting claims from the Contractor. The brochure shall
be included in the mailer referenced in Section A.12., below.

The Contractor shall prepare and send to each active Licensee a mailer that includes a billing for
the applicableinsurance premium, a copy of the Policy, and a brochure (as detailed in Section
A.11., above). The mailer shall be mailed to each Licensee within thirty (30) days following its
approval by the Commission using addresses provided by the State.

The Contractor shall provide a Certificate of Coverage to each Licensee upon receipt of the
applicable premium.

The Contractor shall maintain an office with adequate staff to handle questions from Licensees,
process applications for coverage, issue certificates of coverage and process claims. The
Contractor shall ensure that the office has adequate staff available to handle the renewal of
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coverage and minimize any delay in processing. All coverage applications submitted to the
Contractor shall be processed and reported electronically to the State, in a format acceptable to
the State, within five (5) Business Days from the date of receipt by the Contractor. The Contractor
shall furnish the office with the toll-free telephone number(s) required in accordance with Section
A.11., above. The office shall be open from 8:00 a.m. - 4:30 p.m. CT, Monday through Friday.

The Contractor shall provide a report, in a format acceptable to the State, of the claims activity on
a quarterly basis. A representative of the Contractor shall meet with the Commission quarterly to
discuss the claims report, interpret the data, and answer the Commission’s questions at the option
of the State. The claim report shall include claim numbers, names, dates, complaint type, amount
of claims paid, expenses, and other information as may be required by the State. The names
referenced in this section shall be redacted from the claims report prior to submission to the State
unless otherwise requested by the State.

The Contractor shall provide, at no additional cost to the State, all additional reports, or electronic
files in a format acceptable to the State. The reports or files shall include, but are not limited to,
reports necessary for the implementation of and support of the process requiring payment of
premiums by Licensees to the Contractor and the Contractor notifying the State of receipt of the
premium payment. The Contractor shall daily provide an electronic report of Licensee names,
license numbers, coverage dates, delinquent policy holders and other information required by the
State.

The Contractor shall conduct at least eighteen (18) educational seminars each calendar year or
portion thereof by providing a management level employee to act as a speaker at such seminars.
The Seminars shall be conducted in each Grand Division in the State of Tennessee based on a
schedule and course content determined by the State. Travel costs shall be the sole responsibility
of the Contractor.

The Contractor shall ensure that the coverage provided under the Policy is available to Licensees
during the entire term of the Contract, including renewals, as applicable.

TERM OF CONTRACT:
This Contract shall be effective for the period beginning on January 1, 2025, (“Effective Date”) and

ending on June 30, 2027, (“Term”). The State shall have no obligation for goods delivered or
services provided by the Contractor prior to the Effective Date.

Renewal Options. This Contract may be renewed upon satisfactory completion of the Term. The
Statereserves the rightto execute two (2) twelve (12) month renewal options under the same temms
and conditions, at the State's sole option. In no event, however, shall the maximum Term, including
all renewals or extensions, exceed a total of sixty (60) months.

PAYMENT TERMS AND CONDITIONS:
There shall be no cost to the State for the performance of services under this Contract.

In consideration of the goods and services provided by the Contractor, as set forth in Section A of
this Contract, the Contractor shall charge and collect from each active real estate broker, affiliate
broker, timeshare salesperson, or real estate firm, the fee of Written Dollar Amount ($ Number) for
each Licensee electing coverage for the period January 1, 2025 through January 1, 2030, (and
charge and collect the same amount for any renewal period as applicable) prorated for each
Licensee obtaining or reactivating a license and electing coverage after the effective date of the
Policy. This rate represents the total cost of all services and deliverables detailed in Section A of
this Contract, including, but not limited to, the total cost of real estate errors and omissions liability
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insurance policy coverage with a liability limit of one hundred thousand dollars ($100,000) per claim,
per Licensee and an annual aggregate limit of three hundred thousand dollars ($300,000).

The Contractor shall provide optional coverage for ap praisal activity of real estate brokers or affiliate
brokers who are also licensed real estate appraisers and shall collect fromsuch dual licensees who
choose such coverage an additional premium of Written Dollar Amount ($ Number) for appraisal
coverage.

The premium collected by the Contractor from Licensees shall constitute the entire compensation
due to the Contractor for any and all obligations and services provided under this Contract,
regardless of difficulty, hours worked, or materials or equipment required, and includes, butis not
limited to, all applicable taxes, fees, overhead, profit, and all other direct and indirect costs incumed
or to beincurred by the Contractor. In the event the percentages of bond tax, surplus lines tax, or
other taxes increase due to changed legislation, the Contractor shall absorb the increases.

MANDATORY TERMS AND CONDITIONS:

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.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made by
certified, first class mail, return receipt requested and postage prepaid, by overnight courier service
with an asset tracking system, or by email or facsimile transmission with recipient confirmation.
Any such communications, regardless of method of transmission, shall be addressed to the
respective Party at the appropriate mailing address, facsimile number, or email address as stated
below or any other address provided in writing by a Party.

The State:

Denise Baker, Executive Director
Tennessee Real Estate Commission
Department of Commerce and Insurance
500 James Robertson Parkway
Nashville, Tennessee 37243
Denise.b.baker@tn.gov

Telephone # (615) 770-5821

The Contractor:

Contractor Contact Name & Title
Contractor Name

Address

Email Address

Telephone # Number

FAX # Number

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.
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Modification and Amendment. This Contract may be modified only by a written amendment signed
by all Parties and approved by all applicable State officials.

Termination for Convenience. The State may terminate this Contract for convenience without cause
and forany reason. The State shall give the Contractor at leastthirty (30) days written notice before
the effective termination date. Upon such termination, the Contractor shall have no right to any
actual general, special, incidental, consequential, or any other damages whatsoever of any
description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this Contract
in a timely or proper manner, or if the Contractor materially violates any terms of this Contract
(“Breach Condition”), the State shall have the right to immediately terminate the Contract.
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 beach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract without obtaining the prior written
approval of the State. Notwithstanding any use of approved 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 tems
and conditions before approving an assignment of this Contractin whole orin part of the use of
subcontractors in fulfilling the Contractor’s obligations under this Contract.

Conflicts of Interest. The Contractor warrants that no amount 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 Contractoris, orwithin the pastsix (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.

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.

Prohibition of llegalImmigrants. The requirements of Tennessee 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 hereby agrees that the Contractor shall not knowingly utilize the services
of anillegal 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 by submitting
to the State a completed Attestation (accessible through the Edison Supplier Portal) and
included at Attachment A, hereto, semi-annually during the Term. If the Contractoris 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.
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b. Priorto the use of any subcontractorin 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 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 Tennessee Code Ann. § 12-3-309 for acts or omissions
occurring afterits effective date. This law requires the Chief Procurement Officer to prohibit
a contractor from contracting with, or submitting an offer, proposal, or bid to contract with
the State of Tennessee to supply goods or services for a period of one year after a
contractor is discovered to have knowingly used the services of illegal immigrants during
the performance of this Contract.

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

Records. The Contractor shall maintain documentation of services rendered under this Contract.
The books, records and documents of the Contractor, insofar as they relate to work performed
under this Contract, shall be maintained for a period of five (5) full years from the final date of this
Contract 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.

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

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any Party to this Contract to 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 such term, covenant, condition, or provision.
No term or condition of this Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the Parties.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. It is expressly acknowledged by the Parties that such Parties are
independent contracting entities and that nothing in this Contract shall be construed to create an
employer/employee relationship or to allow either to exercise control or direction over the manner
or method by which the other transacts its business affairs or provides its usual services. The
employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever.

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

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 from any costs to the
State arising from Contractor’s failure to fuffill its PPACA responsibilities for itself or its employees.

State 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, goodwil,, 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.

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

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

Governing Law. This Contract shall be governed by and construed in accordance with the laws of
the State of Tennessee, without regard to its conflict or choice of law rules. 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 subjectto and limited to those rights and remedies available under Tennessee
Code Ann. §§ 9-8-101-408.

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

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

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

Incorporation of Additional Documents. Each of the following documents is included as a part of
this Contract by reference. Inthe event of a discrepancy or ambiguity regarding the Contractor’s
duties, responsibilities, and performance of this Contract, these items shall govern in the order of
precedence below:

a. any amendmenttothis Contract, with the latterintime controlling overany earlieramendments;

b. this Contract with any attachments or exhibits (excluding the items listed at subsections c.
through f., below), which includes Attachments A and B;

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;
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e. any technical specifications provided to proposers during the procurement process to award
this Contract; and
f. the Contractor’'s response seeking this Contract.

Insurance. Contractor shall maintain insurance coverage as specified in this Section. The State
reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of
insurance coverage, as required, isa material breach of this Contract. If Contractorlosesinsurance
coverage, fails to renew coverage, or for any reason becomes uninsured during the Term,
Contractor shall immediately notify the State. All insurance companies providing coverage must
be: (a) acceptable to the State; (b) authorized by the Tennessee Department of Commerce and
Insurance (“TDCI"); and (c) rated A-/ VIl or better by A.M. Best. All coverage must be on a primary
basis and noncontributory with any other insurance or self-insurance carried by the State.
Contractor agrees to name the State as an additional insured on any insurance policy with the
exception of workers’ compensation (employer liability) and professional liability (errors and
omissions) insurance. All policies must contain an endorsement for a waiver of subrogation in favor
of the State. Any deductible or self insured retention (“SIR”) over fifty thousand dollars ($50,000)
must be approved by the State. The deductible or SIR and any premiums are the Contractor’s sole
responsibility. The Contractor agrees that the insurance requirements specified in this Section do
not reduce any liability the Contractor has assumed under this Contract including any
indemnification or hold harmless requirements.

To achieve the required coverage amounts, a combination of an otherwise deficient specific policy
and an umbrella policy with an aggregate meeting or exceeding the required coverage amounts is
acceptable. For example: If the required policy limit under this Contract is for two million dollars
($2,000,000) in coverage, acceptable coverage would include a specific policy covering one million
dollars ($1,000,000) combined with an umbrella policy for an additional one million dollars
($1,000,000). If the deficient underlying policy is for a coverage area without aggregate limits
(generally Automobile Liability and Employers’ Liability Accident), Contractor shall provide a copy
of the umbrellainsurance policy documents to ensure that no aggregate limitapplies to the umbrella
policy for that coverage area. In the event that an umbrella policy is being provided to achieve any
required coverage amounts, the umbrella policy shall be accompanied by an endorsement at least
as broad as the Insurance Services Office, Inc. (also known as “ISO”) “Noncontributory—QOther
Insurance Condition” endorsement or shall be written on a policy form that addresses both the
primary and noncontributory basis of the umbrella policy if the State is otherwise named as an
additional insured.

Contractor shall provide the State a certificate of insurance (“COI") evidencing the coverages and
amounts specified in this Section. The COI must be on a form approved by the TDCI (standard
ACORD form preferred). The COI must list each insurer's National Association of Insurance
Commissioners (NAIC) number and be signed by an authorized representative of the insurer. The
COIl must list the State of Tennessee — CPO Risk Manager, 312 Rosa L. Parks Ave., 3" floor
Central Procurement Office, Nashville, TN 37243 as the certificate holder. Contractor shall provide
the COl ten (10) business days priorto the Effective Date and again thirty (30) calendar days before
renewal or replacement of coverage. Contractor shall provide the State evidence that all
subcontractors maintain the required insurance or that subcontractors are included under the
Contractor’s policy. At any time, the State may require Contractor to provide a valid COIl. The
Parties agree that failure to provide evidence of insurance coverage as required is a material
breach of this Contract. If Contractor self-insures, then a COI will not be required to prove
coverage. Instead Contractor shallprovide a certificate of self-insurance oraletter, on Contractors
letterhead, detailing its coverage, policy amounts, and proof of funds to reasonably cover such
expenses. The State reserves the right to require complete copies of all required insurance
policies, including endorsements required by these specifications, at any time.

The State agrees that it shall give written notice to the Contractor as soon as practicable after the
State becomes aware of any claim asserted or made against the State, but in no event later than
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thirty (30) calendar days after the State becomes aware of such claim. 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 or its insurer, 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.

The insurance obligations under this Contract shall be: (1)—all the insurance coverage and policy
limits carried by the Contractor; or (2)—the minimum insurance coverage requirements and policy
limits shown in this Contract; whicheveris greater. Any insurance proceeds in excess of or broader
than the minimum required coverage and minimum required policy limits, which are applicable to a
given loss, shall be available to the State. No representation is made that the minimum insurance
requirements of the Contract are sufficient to cover the obligations of the Contractor arising under
this Contract. The Contractor shall obtain and maintain, at a minimum, the following insurance
coverages and policy limits.

a. Commercial General Liability (“CGL”) Insurance

1) The Contractor shall maintain CGL, which shall be written on an ISO Form CG 00
01 occurrence form (or a substitute form providing equivalent coverage) and shall
coverliability arising fromproperty damage, premises and operations products and
completed operations, bodily injury, personal and advertising injury, and liability
assumed under an insured contract (including the tort liability of another assumed
in a business contract).

The Contractor shall maintain single limits not less than one million dollars
($1,000,000) per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this policy or location of
occurrence or the general aggregate limit shall be twice the required occurrence
limit.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and employer
liability insurance, the Contractor shall maintain:

i. Workers’ compensation in an amount not less than one million dollars
($1,000,000)including employer liability of one million dollars ($1,000,000)
per accident for bodily injury by accident, one million dollars ($1,000,000)

policy limit by disease, and one million dollars ($1,000,000) per employee
for bodily injury by disease.

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code
Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof of such
exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;

ii. The Contractor is a sole proprietor;

iii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;

v. The Contractor is a state or local government; or
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vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

c. Automobile Liability Insurance

1) The Contractor shall maintain automobile liability insurance which shall cover
liability arising out of any automobile (including owned, leased, hired, and non-
owned automobiles).

2) The Contractor shall maintain bodily injury/property damage with a limit not less
than one million dollars ($1,000,000) per occurrence or combined single limit.

d. Professional Liability Insurance

1) Professional liability insurance shall be written on an occurrence basis or on a
claims-made basis. If this coverage is written on a claims-made basis, then:

i. The retroactive date must be shown, and must be on or before the earlier
of the Effective Date of the Contract or the beginning of Contract work or
provision of goods and services;

ii. Insurance must be maintained and evidence of insurance must be
provided for at least five (5) full years from the date of the final Contract
payment; and

iii. If coverageis canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date on or prior to the Contract
Effective Date, the Contractor must purchase “extended reporting” or “tail
coverage” for a minimum of five (5) full years from the date of the final
Contract payment.

2) Any professional liability insurance policy shall have a limitnotless than one million
dollars ($1,000,000) per claim and two million dollars ($2,000,000) in the
aggregate; and

3) If the Contract involves the provision of services by medical professionals, a policy
limit not less than three million ($3,000,000) per claim and three million dollars
($3,000,000) in the aggregate for medical malpractice insurance.

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’ fees, court costs, expert witness fees, and other litigation expenses for the State to
enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each otherimmediate notice and 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 rightto represent
the State is governed by Tenn. Code Ann. § 8-6-106.

10
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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 the 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 Contractorin 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 such document.

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

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.

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:

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

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

civil judgment rendered against them from commission of fraud, or a criminal offence in
connectionwith 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 orcommission 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, disqualified, or presently fallunder any of the
prohibitions of sections a-d.

1"



D.29.

E.2.

E.3.

E.4.

11-09-23 NC

Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Tenn.
CodeAnn. §12-3-515, shall be a material provision of this Contract. The Contractor acknowledges,
understands, and agrees that the inclusion of a term or condition prohibited by Tenn. Code Ann. §
12-3-515, shall be null and void and the Contract shall be enforceable as if the Contract did not
contain such term or condition.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be
subordinate to the Contract’s other terms and conditions.

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 or third parties.

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

Disclosure of Personal Identity Information. The Contractor shall report to the State any instances
of unauthorized disclosure of confidential information that come to the attention of the Contractor.
Any such report shall be made by the Contractor within twentyfour (24) hours after the instance
has come to the attention of the Contractor. The Contractor, at the sole discretion of the State,
shall provide no cost credit monitoring services for individuals that are deemed to be part of a
potential disclosure. The Contractor shallbearthe cost of notificationto individuals having personal
identity information involved in apotential disclosure event, including individual letters and/or public
notice.

Prohibited Advertising or Marketing. The Contractor shall not suggest or imply in advertising or
marketing materials that the Contractor's goods or services are endorsed by the State. The
restrictions on Contractor advertising or marketing materials under this section shall survive the
termination of this Contract.

12
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IN WITNESS WHEREOF,

CONTRACTOR LEGAL ENTITY NAME:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF COMMERCE AND INSURANCE:

CARTER LAWRENCE, COMMISSIONER DATE

13
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

EDISON VENDOR IDENTIFICATION NUMBER:

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

CONTRACTOR SIGNATURE

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

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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ATTACHMENT B

CONTINENTAL CASUALTY COMPANY

(A stock insurance company, hereinafter called the “Company”)
Administrative Office: Post Office Box 6709, Louisville, Kentucky 40206-0709
(502) 897-1876 / (800) 637-7319

REAL ESTATE LICENSEES ERRORS AND OMISSIONS DECLARATIONS
THIS IS A CLAIMS-MADE-AND-REPORTED POLICY. PLEASE READ THIS POLICY CAREFULLY.

NOTICE: THIS IS A CLAIMS-MADE-AND-REPORTED POLICY. EXCEPTAS MAY BE OTHERWISE PROVIDED HEREIN THIS
COVERAGE IS LIMITED TO LIABILITY FOR ONLY THOSE CLAIMS THAT ARE FIRST MADE AGAINST THE INSURED AND
REPORTED TO THE COMPANY WHILE THE POLICY IS IN FORCE.

Policy Number: 23 EO0014 TN

ITEM 1. POLICYHOLDER: The Tennessee Real Estate Commission on behalf of its licensees who holdan active real estate
license under T.C.A. § 62-13-101, et seq., and who have paid the required premium
500 James Robertson Parkway, Nashville, Tennessee 37243-1151
ITEM 2. GROUP POLICY PERIOD: From January 1, 2023 to January 1, 2025
(12:01 A.M. Standard Time at the Address stated in ltem 1.)
ITEM 3. LIMITS OF LIABILITY: (a) $100,000 per Licensee per Claim (Damages)
(b) $300,000 Aggregate all Claims per Licensee (Damages)
ITEM 4. SUBLIMITS (a) $5,000 per Licensee per Discrimination Claim (Damages)
DISCRIMINATION CLAIM: (b) $10,000 Aggregate all Discrimination Claims per Licensee (Damages)
ITEM 5. SUBLIMITS (a) $100,000 per Licensee per Environmental Claim (Damages)
ENVIRONMENTAL CLAIM: (b) $300,000 Aggregate all Environmental Claims per Licensee (Damages)
ITEM 6. SUBLIMITS (a) $5,000 per Licensee per Escrow Claim (Damages)
ESCROW CLAIM: (b) $10,000 Aggregate all Escrow Claims per Licensee (Damages)
ITEM 7. SUBLIMITS (a) $5,000 per Licensee per Lock Box Claim (Damages)

LOCK BOX CLAIM: (b) $10,000 Aggregate all Lock Box Claims per Licensee (Damages)

ITEM 8. SUBLIMITS PRIMARY (a) $100,000 per Licensee per Primary Residence Claim (Damages)
RESIDENCE CLAIM: (b) $300,000 Aggregate all Primary Claims per Licensee (Damages)
ITEM 9. DEDUCTIBLES

DAMAGES: $1,000 each Claim

CLAIM EXPENSES:
ITEM 10. PREMIUM:

ITEM 11. RETROACTIVE DATE:

None each Claim
$230 per two-year policy period per Licensee

As determined for each Insured according to the policy.

This insurance does not apply to any Claim made against the Insured based upon, arising out of, or attributable to any
negligent act, error, or omission committed or alleged to have been committed prior to the Retroactive Date listed above.

ITEM 12. OPTIONAL EXTENDED REPORTING ADDITIONAL PREMIUM: One year is 100% expiring annual premium ($115 plus any
applicable endorsement premium); two yearsis 150% expiring annual premium ($172.50 plus any applicable endorsement premium); three
yearsis 200% expiring annual premium ($230 plus any applicable endorsement premium); five years is 300% expiring annual premium ($345
plus any applicable endorsement premium).

The Declarations and the forms listed and attached hereto, together with the completed and signed application shall constitute the contract

between the Insured and the Company.

(R

1/01/2023

Authorized Representative
CNA-71148-XX (Ed. 10-2020)

Date

© CNA All Rights Reservwed Page 1 of 1
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REAL ESTATE LICENSEES ERRORS AND OMISSIONS POLICY

NOTICE

THIS INSURANCE IS WRITTEN ON A CLAIMS-MADE-AND-REPORTED BASIS. EXCEPT TO SUCH EXTENT AS MAY
OTHERWISE BE PROVIDED HEREIN, COVERAGE UNDER THIS MASTER POLICY IS LIMITED TO LIABILITY ONLY FOR
THOSE CLAIMS THAT ARE FIRST MADE AGAINST THE INSURED AND REPORTED TO THE COMPANY DURING THE
INDIVIDUAL POLICY PERIOD OR ANY APPLICABLE EXTENDED REPORTING PERIOD. NO COVERAGE EXISTS FOR
CLAIMS FIRST MADE AGAINST THE INSURED BEFORE THE BEGINNING OR AFTER THE END OF THE INDIVIDUAL
POLICY PERIOD. PLEASE REVIEW THIS MASTER POLICY CAREFULLY AND DISCUSS THIS COVERAGE WITH YOUR
INSURANCE AGENT OR BROKER.

INSURING AGREEMENT
. COVERAGE

The Company will pay on behalf of the Insured Damages in excess of the Deductible that the Insured becomes
legally obligated to pay as a result or by reason of a Claim, so long as the Claim is first made against the Insured
during the Individual Policy Period and reported to the Company in writing during the Individual Policy Period,
unless an Extended Reporting Period applies, provided that:

A. the negligent act, error, or omission giving rise to the Claim was committed or alleged to have been committed
after the Retroactive Date and

B. priorto the inception date of the Individual Policy Period, no Insured had a basis to believe that any such
negligent act, error, or omission or Related Negligent Act, Error, or Omission might reasonably be expected
to be the basis of a Claim against the Insured.

The Company has the right and duty to defend the Insured against any Claim seeking Damages covered by this
policy until the applicable Limits of Liability or Sublimits of Liability are exhausted. The Company has the right to
select counsel; investigate the circumstances of the Claim; and pay judgments, settlements, and Claim Expenses
as the Company deems necessary. In the event a Claim is subjectto arbitration or mediation, the Company is
entitled to exercise all of the Insured’s rights in the choice of arbitrators or mediators and in the conduct of any
arbitration or mediation proceeding. The Company has no duty to defend any Claim not covered by this policy.

The Company will notsettle any Claimwithoutthe consentof the Insured, which consent shall not be unreasonably
withheld. If the Company recommends a settlement to the Insured which is agreeable to the claimant and the
Insured does not agree to settle, the Company’s applicable Limits of Liability or Sublimits of Liability are reduced
to the total amount for which the Claim could have been settled. The maximum amount the Company will pay in
the event of any later settlement or judgment is the amount for which the Claim could have been settled plus the
amount of Claim Expenses incurred up to the time the Company made the recommendation, less any applicable
deductible.

1. LIMITS OF LIABILITY

The Declarations sets forth the Company’s Limits of Liability and Sublimits of Liability for the Licensee. The Limits
of Liability and Sublimits of Liability are in excess of the Deductible. All other persons or organizations included
under the definition of Insured share such Limits of Liability and Sublimits of Liability with the Licensee. The Limits
of Liability and Sublimits of Liability apply regardless of the number of Claims made or the number of persons or
organizations making Claims against the Insured. If Related Claims are subsequently made against any Insured
and timely reported to the Company during this group policy or any renewal of this group policy, all such Related
Claims, whenever made, shall be considered a single Claim first made within the Annual Policy Term in which
the earliest of the Related Claims was first made. The amount paid for a Claim by the Company on behalf of all
Insureds under each Licensee’s coverage shall be prorated in relationship to the amount awarded against each
such Insured, but in no event shall the amount paid by the Company for all Insureds under each Licensee’s
coverage exceed the applicable per Licensee Limits of Liability or Sublimits of Liability shown on the Declarations.

CNA-71149-TN (Ed. 10-2020 © CNA All Rights Page 1 of 14
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A. Subject to the paragraphs below, the Company’s Limits of Liability for Damages for each Claim shall not exceed
the per Claim Limit stated in the Declarations.

B. The Company’sLimit of Liability for Damages for all Claims per Licensee shall notexceed the Aggregate Limit
stated in the Declarations. The Aggregate Limit applies separately to each consecutive Annual Policy Term.
Any Extended Reporting Period will be deemed part ofthe last preceding Annual Policy Termfor purposes of
determining the Limits of Liability.

C. The Company’s Sublimit of Liability for Damages for each Discrimination Claim per Licensee shall not exceed the
per Discrimination Claim Sublimit stated inthe Declarations. The Company’s Sublimit of Liability for Damages for
all Discrimination Claims per Licensee for each Annual Policy Term shall not exceed the Aggregate
Discrimination Claim Sublimit set forth in the Declarations. Damages paid within the Discrimination Claim
Sublimits of Liability are included within, and notin addition to, the per Claim Limit of Liability and the Aggregate
Limit of Liability under ltem 3 of the Declarations.

D. The Company’s Sublimit of Liability for Damages for each Environmental Claim perLicensee shall not exceed the
per Environmental Claim Sublimit stated in the Declarations. The Company’s Sublimit of Liability for Damages for
all Environmental Claims per Licensee for each Annual Policy Term shall not exceed the Aggregate
Environmental Claim Sublimit set forth in the Declarations. Damages paid within the Environmental Claim
Sublimits of Liability are included within, and notin addition to, the per Claim Limit of Liability and the Aggregate
Limit of Liability under Item 3 of the Declarations.

E. The Company’s Sublimit of Liability for Damages for each Escrow Claimper Licensee shall notexceed the per
Escrow Claim Sublimit stated in the Declarations. The Company’s Sublimit of Liability for Damages for allEscrow
Claims foreach Annual Policy Term per Licensee shall not exceed the Aggregate Escrow Claim Sublimitset
forth inthe Declarations. Damages paid within the Escrow Claim Sublimits of Liability are included within, and not
inaddition to, the per Claim Limit of Liability and the Aggregate Limit of Liability under ltem 3 of the Declarations.

F. The Company’s Sublimit of Liability for Damages for each Lock Box Claim per Licensee shall not exceed the per
Lock Box Claim Sublimitstated in the Declarations. The Company’s Sublimit of Liability for Damages for all Lock
Box Claimsforeach Annual Policy Term per Licensee shallnot exceed the Aggregate Lock Box Claim Sublimit
set forth in the Declarations. Damages paid within the Lock Box Claim Sublimits of Liability are included within, and
notinadditionto, the per Claim Limit of Liability and the Aggregate Limitof Liability under Item 3 of the Declarations.

G. The Company’s Sublimit of Liability for Damages for each Primary Residence Claim per Licensee shall not exceed
the per Primary Residence Claim Sublimit stated in the Declarations. The Company’s Sublimit of Liability for
Damages forall Primary Residence Claims for each Annual Policy Termper Licensee shall not exceed the
Aggregate Primary Residence Claim Sublimit set forth inthe Declarations. Damages paid within the Primary
Residence Claim Sublimits of Liability are included within, and not in addition to, the perClaim Limit of Liability and
the Aggregate Limit of Liability under ltem 3 of the Declarations.

H. In addition to the applicable Limits of Liability or Sublimits of Liability, the Company will pay Claim Expenses
in connection with covered Claims. Claim Expenses are in addition to the Limits of Liability or Sublimits of
Liability. The Company’s payment of the applicable Limits of Liability or Sublimits of Liability ends the
Company’s duties to defend, pay Damages, and pay Claim Expenses.

I.  Limits of Liability and Sublimits of Liability are not renewed or increased by virtue of the operation of the
Automatic or Optional Extended Reporting Period.

1. DEDUCTIBLE

The Insured shall pay the Deductible, as statedin the Declarations, for each Claim. However, a Lock Box Claim
shall be subject to a reduced Deductible of $250 per Lock Box Claim. The Company’s obligation to pay Damages
begins only afterthe Insured has paid the Deductible. The Deductible shall apply to the payment of Damages only.
The Company is obligated for amounts payable in excess of the Deductible up to the applicable Limits of Liability
or Sublimits of Liability. The Company may pay any part or all of the Deductible to settle, defend, or investigate a
Claim. In such case, the Insured must promptly reimburse the Company any amount of the Deductible paid by the
Company. In the event the Insured does not reimburse the Company within sixty (60) days, the Company will be
entitled to recover reasonable costs and attorney fees incurred in collecting such reimbursement.

If a Claim involves two or more Insureds or Licensees who are affiliated with the same Real Estate Firm at the
time of the Professional Services giving rise to the Claim, only one Deductible applies and the Deductible amount
will be shared equally by all such persons. Payment of the Deductible is the joint and several liability of all such
persons, but collection of the Deductible will be the responsibility of the Real Estate Firm’s broker, as defined in
the Tennessee Real Estate Broker License Act, notwithstanding any agreements thatmay existbetween the broker,
Real Estate Firm, or its employees or independent contractors.
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V. SUPPLEMENTARY PAYMENTS

Payments made under this section are not subject to the Deductible. In addition to the Limits of Liability and

Sublimits of Liability, the Company will pay the following:

A. Premiums on appeal bonds and bonds to release attachments. Premiums are limited to bonds no larger than
the Company’s remaining Limits of Liability or Sublimits of Liability applicable to the Claim. Obtaining the bond
is not the Company’s obligation.

B. $250 foreach day the Insured attends a trial or hearing in a civil lawsuit covered under this policy; however,
attendance must be at the Company’s request. In no event shall the amount payable under this provision
exceed a $5,000 Aggregate Limit during an Annual Policy Term. In addition, the $5,000 limit is the maximum
the Company will pay even if such trial or hearing spans more than one Annual Policy Term.

C. Post-judgment interest onthat portion of any judgment to which this insurance applies and which accrues after
entry of the judgment and before the Company has paid, offered to pay, or deposited, whether in court or
otherwise, that part of the judgment for which the Company is responsible.

D. Ifthelnsured receivesasubpoena fordocuments ortestimony arising outof Professional Services and would
like the Company’s assistance in responding to the subpoena, the Company will retain an attorney to provide
advice regarding the production of documents, to prepare the Insured for sworn testimony, and to represent
the Insured at the Insured’s deposition and while providing trial testimony pursuant to the subpoena, provided
that:

1. thelnsured first receives the subpoena during the Individual Policy Period or any applicable Extended
Reporting Period,;

2. the Professional Services occurred after the Licensee’s Retroactive Date and before the effective date

of cancellation or nonrenewal of the Individual Policy Period;

the Professional Services are not the subject of a Claim that is not covered under this policy;

the subpoena does not arise from Professional Services to which Exclusion J, K, N, or O would apply;

the subpoena arises out of alawsuit to which the Insured is not a party; and

the Insured has notbeen engaged to provide advice or testimony in connection with the lawsuit, nor has

the Insured provided such advice or testimony in the past.

ook w

It is further provided that the Insured shall have the following duties under this Supplemental Payment:

1. The Insured shall give the Company written notice of the subpoena by any of the methods listed in Section
XI. THE INSURED’S DUTIES IF THERE IS A CLAIM within the Individual Policy Period orany applicable
Extended Reporting Period, but no more than twenty (20) days after the Insured first becomes aware of
such subpoena.

2. The Insured shall cooperate with the Company and, at the Company’s request, the Insured shall assist
the Company in responding to the subpoena. The Insured shall attend depositions and help in securing
and giving evidence at the Company’s request.

Unless a circumstance, Claim, or Related Claim involving the Professional Services has previously been
reported in writing to the Company, any written notice to the Company of a subpoena shall be deemed
notification of a circumstance under Section XIll. CIRCUMSTANCE REPORTING.

The amount payable under this provision shall be subjectto a $2,500 Aggregate Limit during an Annual Policy
Term, regardless of the number of subpoenas and even if the subpoena response spans more than one Annual
Policy Term. All subpoenas involving the same Professional Services; the same negligent act, error, or
omission; or Related Negligent Acts, Errors, or Omissions, whenever made, shall be considered a single
subpoena firstmade within the Individual Policy Period in which the earliest of the subpoenas was firstmade.
The Company shall not pay any Damages in connection with a subpoena.

E. The Company will pay a maximum of $2,500 with respect to fees, costs, and expenses resulting from the

investigation, adjustment, defense, and appeal for each complaint to a real estate regulatory board or
commission, provided that:
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1. aClaim covered by this policy has been made involving the same negligent act, error, or omission or a
Related Negligent Act, Error,or Omission or, alternatively, if no Claim has been made, the Insuredfirst
receives such complaint during the Individual Policy Period orany applicable Extended Reporting Period;

2. the complaintinvolves Professional Services that occurred after the Licensee’s Retroactive Date and
before the effective date of cancellation or nonrenewal of the Individual Policy Period;

3. the complaint would otherwise be covered under this policy if the matter arose to a Claim; and

4. the complaint does not allege, arise from, or relate to a negligent act, error, or omission or Related
Negligent Act, Error, or Omission which is the subject of a Claim that is not covered by this policy.

It is further provided that the Insured shall have the following duties under this Supplemental Payment:

1. The Insured shall give the Company written notice of the complaint by any of the methods listed in Section
XI. THE INSURED’S DUTIES IF THERE IS A CLAIM within the Individual Policy Period orany applicable
Extended Reporting Period, but no more than twenty (20) days after the Insured first becomes aware of
such complaint to a real estate regulatory board or commission.

2. The Insured shall cooperate with the Company and, at the Company’s request, the Insured shall assist
the Company in responding to the complaint. The Insured shall attend hearings and help in securing and
giving evidence at the Company’s request.

Unless a circumstance, Claim, or Related Claim involving the Professional Services has previously been
reported inwriting to the Company, any written notice to the Company of a complaint to areal estate regulatory
board or commission shall be deemed notification of a circumstance under Section Xll. CIRCUMSTANCE
REPORTING.

The amount payable under this provision shall be subjectto a $5,000 Aggregate Limit during an Annual Policy
Term, regardless of the number of complaints and even if the complaint spans more than one Annual Policy
Term. All complaints arising out of the same negligent act, error, or omission or Related Negligent Acts,
Errors, or Omissions, whenevermade, shall be considered a single complaint firstmade withinthe Individual
Policy Period in which the earliest of the complaints was first made. The Company shall not pay any Damages
awarded by a regulatory board or commission; return or restitution of fees, commissions, expenses, or costs;
injunctive ordeclaratory relief; fines; penalties; punitive, exemplary, or multiplied damages; or matters deemed
uninsurable under applicable law.

F. The Company will pay a maximum of $5,000 to the Real Estate Firm as reimbursement for costs incurred to
provide notification to individuals or entities whose Confidential Commercial Information or Non-Public
Personal Information may have been breached, used in an unauthorized manner, or disclosed, provided that:
1. the Confidential Commercial Information or Non-Public Personal Information was gathered in the

course of the Licensee’s rendering of Professional Services;
2. such notification is required to effect compliance with a Security Breach Notice Law;

3. thelnsuredfirst discovers and reports to the Company such breach, unauthorized use, or disclosure during
the Individual Policy Period,;

4. prior to the inception date of the Individual Policy Period, no Insured had knowledge of the breach,
unauthorized use, or disclosure; and

5. the breach, unauthorized use, or disclosure occurred after the Retroactive Date.

The amount payable during the Individual Policy Period under this provision shall be subject to a $5,000
Aggregate Limit during an Annual Policy Term. per Real Estate Firm regardless of the number of Insureds
or Licensees affiliated with the Real Estate Firm. In addition, the $5,000 Aggregate Limit is the maximum the
Companywill pay evenif the security breach orthe notice to individuals or entities spans more than one Annual
Policy Term. Individual Policy Period. The Company has no duty to pay Damages or defend any Insured
forthe actual or potential breach, unauthorized use, ordisclosure of Confidential Commercial Information or
Non-Public Personal Information.

V. TERRITORY

A. If the Licensee’s Domicile is in the State of Tennessee, then this policy applies to Professional Services
performed anywhere in the world, provided that:
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1. the Licensee will be covered for Professional Services performed outside the State of Tennessee only if
the Licensee is duly licensed in such jurisdiction and the services performed would require a license
pursuant to the laws of Tennessee had the acts been performed in Tennessee and

2. the Claim arising out of the rendering of such Professional Services is brought within the United States
of America, its territories or possessions.

B. If the Licensee’s Domicile is not in the State of Tennessee, then this policy and the coverage provided
hereunder applies only to Professional Services performed in Tennessee. The Claim arising out of the
rendering of such Professional Services must be brought within the United States of America, its territories or
possessions.

C. Forpurposes of this section, a Licensee whose Domicile is not in the State of Tennessee shall be treated as
if the Licensee’s Domicile is in the State of Tennessee if the Licensee’s Principal Real Estate License is
affiliated with a real estate office located in the State of Tennessee and the Licensee resides within fifty (50)
miles of the Tennessee state line.

VL. EXCLUSIONS
This insurance does not apply to any Claim alleging, arising from, or related to:
A. Fraudulent, Criminal, or Dishonest Acts
fraudulent, dishonest, criminal, or malicious acts committed by the Insured, at the Insured’s direction, with the
Insured’s knowledge, or by anyone for whose acts the Insured is legally responsible. Criminal proceedings
are not covered under this Policy regardless of the allegations made against any Insured
B. Insolvency
the insolvency of the Insured;
C. Failure to Pay or Collect
the failure to pay, collect, orreturninsurance premiums, trust monies, escrow monies, earnest money deposits,
security deposits, tax money, or commissions, except that this exclusion shall not apply to an Escrow Claim
until the Escrow Claim Sublimit of Liability has been exhausted;
D. Wrongful Termination
the wrongful termination of employment, breach of an employment contract, or other employment disputes;
E. Bodily Injury
bodily injury, sickness, disease, mental anguish, pain or suffering, emotional distress, or death of any person;
F. Property Damage
physical injury to, destruction of, or loss of use of tangible property, except that this exclusion shall not apply to
a Lock Box Claim until the Lock Box Claim Sublimit of Liability has been exhausted or to an Environmental
Claim until the Environmental Claim Sublimit of Liability has been exhausted;
G. Unfair Competition
unfair competition, piracy, advertising injury, or theft or wrongful taking of concepts or other intellectual property;
H. Libel or Slander
libel, slander, defamation of character, disparagement, detention, humiliation, sexual harassment, false arrest
or imprisonment, wrongful entry or eviction, violation of the right to privacy, malicious prosecution, personal

injury, or other invasion of rights to private occupancy;
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.  Discrimination

discrimination on the basis of race, color, creed, national origin, sex, religion, age, sexual preference, marital
status, any mental or physical handicap or disease, or any other unlawful discrimination category, except that
this exclusion shall not apply to a Discrimination Claim until the Discrimination Claim Sublimit of Liability
has been exhausted;

J.  Owned or Purchased Property

1. Professional Services relating to property in which any of the following had more than a 25% ownership
or financial interest: an Insured; Insured’s spouse; Insured’s Domestic Partner; or any entity,
partnership, or trust in which the Insured or Insured’s spouse or Domestic Partner owned or controlled
more than 25% ownership or financial interest; or

2. Professional Services relating to property purchased or attempted to be purchased by any of the following:
an Insured; Insured’s spouse; Insured’s Domestic Partner; or any entity, partnership, or trust in which
the Insured or Insured’s spouse or Domestic Partner owned or controlled more than 25% ownership or
financial interest;

however, this exclusion does not apply to:

a. any Claim arising from the sale of property acquired by the Insured pursuant to a guaranteed sale listing
contract. The guaranteed sale listing contract must be a written agreement between the Insured and the
seller of a property in which the Insured agrees to purchase the property if it is not sold under the listing
agreement in a specified time. For coverage to apply, the Insured must hold title to the property for less
than one (1) year and must continually offer it for sale; or

b. aPrimary Residence Claim until the Primary Residence Claim Sublimit of Liability has been exhausted.

K. Developed / Constructed Property

Professional Services relating to property developed or constructed by any of the following: an Insured,;

Insured’s spouse; Insured’s Domestic Partner; or any entity, partnership, or trust in which the Insured or

Insured’s spouse or Domestic Partner owned or controlled more than 15% financial interest;

L. Statutory Violations

violation of the Employee Retirement Income Security Act of 1974, the Securities Act of 1933, the Securities
Exchange Act of 1934, any state Blue Sky or securities laws, or amendments thereto;

M. Maintenance of Insurance
failure by an Insured to provide or maintain insurance;
N. Specified Activities
the Insured’s activities as:
1. alawyer, title agent, mortgage banker, mortgage broker or correspondent, escrow agent, Construction
Manager, property developer, orinsurance agent, exceptthatthe escrow agent portion of this exclusion shall
not apply to an Escrow Claim until the Escrow Claim Sublimit of Liability has been exhausted or

2. anappraiser, if the appraisal activity performed requires licensing or certification other than a real estate
license;

O. Real Estate Investment Trusts

activities involving a property syndication, partnership, limited partnership, or real estate investment trust in
which any Insured has, or had, a direct or indirect interest in the profits or losses;
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P. Contractual Liability

liability assumed by any Insured under any contract, indemnity agreement, purchase agreement, hold harmless
clause, or other similar agreement unless such liability would have attached to the Insured in the absence of

such contract;
Q. Pollution / Mold / Fungi

whether suddenly or over a long period of time:

1. the actual, alleged, or threatened emission, discharge, dispersal, seepage, release, or escape of
Pollutants, asbestos, radon, orlead;

2. the actual or alleged failure to detect, disclose, report, test for, monitor, clean, remove, contain, dispose of,
treat, detoxify, or neutralize or in any way respond to, assess the effects of, or advise of the existence of
Pollutants;

3. any nuclear reaction, nuclear radiation, or radioactive contamination or any act, condition, or pollution
incidental to the foregoing; or

4. the actual or alleged:

a. or threatened inhalation of, ingestion of, contact with, exposure to, existence of, growth of, or presence of or
b. failure to detect, report, test for, monitor, clean, remove, contain, dispose of, treat, detoxify, or neutralize or

in any way respond to, assess the effects of, or advise of the existence of
any Fungi or Microbes or of any spores, mycotoxins, odors, or any other substances, products, or byproducts
produced by, released by, or arising out of the current or past presence of Fungi or Microbes.

This exclusion applies regardless of any other cause or event that contributes concurrently or in any sequence to the
Damages claimed.

As used in this exclusion, pollution includes the actual, alleged, or threatened discharge, dispersal, seepage,
migration, release, or escape of Pollutants.

Exceptthat this exclusion shall not apply to an Environmental Claim until the Environmental Claim Sublimit
of Liability has been exhausted;

R. Expected orIntended
injury or damage expected orintended by the Insured;

S. Commission or Fee Disputes

disputes over commissions or fees between real estate brokers, salespersons, and/or property managers; or
disputes over commissions orfees involving lawsuits initiated by the Insured. This exclusion does not apply to
disputes over commissions or fees involving counterclaims filed with the approval of the Company;

T. Prior Acts
negligent acts, errors, or omissions committed or alleged to have been committed either (1) prior to the date
the Insured received an active real estate license or (2) subsequent to the effective date of suspension,

revocation, or inactive status of the Insured’s real estate license;

U. Fines and Penalties

any fines, penalties, assessments, punitive damages, exemplary damages, multiplied damages, or matters
deemed uninsurable under applicable law; or

V. Conversion / Third Party Deception
any conversion, misappropriation, commingling, defalcation, embezzlement, theft, disappearance, or

insufficiency in amount of any monies, funds, or other assets or other property or Third Party Deception,
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including, but not limited to, any failure to detect, identify, disclose, or prevent such conversion,
misap propriation, commingling, defalcation, embezzlement, theft, disappearance, orinsufficiency in amount or
Third Party Deception, regardless of the identity of the person or entity actually or allegedly engaged in or
responsible for the conduct or failure(s) in question.

VIL. EXTENDED REPORTING PERIODS

In case of cancellation or nonrenewal, the Licensee may be eligible for the following Extended Reporting Periods to
apply, both subject to Paragraph C below:

A. Automatic Extended Reporting Period: In case of cancellation or nonrenewal because the Licensee retires,
places the Licensee’s license on inactive status, or allows the Licensee’s license to expire, the policy will
apply to Claims first made against the Insured and reported in writing to the Company up to ninety (90) days
after the effective date of cancellation or nonrenewal. Said ninety (90) day period will be hereinafter referred to
as the Automatic Extended Reporting Period.

B. Optional Extended Reporting Period: In case of cancellation or nonrenewal for any reason, the Licensee shall
have the option, upon payment of an additional premium within ninety (90) days after the effective date of the
cancellation or nonrenewal, to cause the policy to apply to Claims first made against the Insured and reported
in writing to the Company during the Optional Extended Reporting Period. The Optional Extended Reporting
Period will replace the Automatic Extended Reporting Period. The premium for the Optional Extended Reporting
Period will be fully earned and is determined as shown below:

Optional Extended Reporting Periods Optional Extended Reporting Period Premium

One Year 100% expiring premium, including any endorsement premium
Two Years 150% expiring premium, including any endorsement premium
Three Years 200% expiring premium, including any endorsement premium
Five Years 300% expiring premium, including any endorsement

premium The Optional Extended Reporting Period cannot be canceled by the Company or the Insured.

C. Coverage afforded by the Automatic and Optional Extended Reporting Periods:
1. Shall apply solely to Claims arising from a negligent act, error, oromission:
a. committed or alleged to have been committed after the Retroactive Date;
b. committed or alleged to have been committed before the effective date of cancellation or nonrenewal;
and
c. which are otherwise insured under all the other terms, conditions, and exclusions of this policy.

2. Shall not apply to any Claim, which is insured by any other policy of insurance, nor as excess above such
other policy of insurance.

3. Nothing inParagraph A orB shall serve to increase the Limits of Liability or Sublimits of Liability as provided
in Sectionll. LIMITS OF LIABILITY or Section V. SUPPLEMENTARY PAYMENTS. The Limits of Liability
and Sublimits of Liability for any Extended Reporting Period shall be a part of, and not in addition to, the
Limits of Liability and Sublimits of Liability listed on the Declarations.

VIIl.  DEFINITIONS
Annual Policy Term means each one-year period following the effective date of the Group Policy Period.
Claim means:
1. a written demand for money or services received by the Insured or

2. service of a lawsuit orinstitution of arbitration or mediation proceedings against the Insured

seeking Damages and alleging a negligent act, error, or omission in the performance or failure to perform
Professional Services. Complaints to or disputes before a real estate regulatory board or commission are not
Claims.

Claim Expenses means:
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1. fees, costs, and expenses resulting from the investigation, adjustment, defense, and appeal of a Claim if
incurred by the Company or by the Insured with the Company’s written consent and

2. fees charged by attorneys designated by the Company.
Costs, fees, or expenses of employees or officials of the Company are not Claim Expenses. Nor shall Claim
Expenses include salaries, loss of earnings, or other remuneration by or to any Insured.

Confidential Commercial Information means information that has been provided to the Insured by another or
created by the Insured for another, where such information is subjectto the terms of a written confidentiality agreement
or equivalent agreement obligating the Insured to protect such information on behalf of another.

Construction Manager means a person providing the following services in connection with the construction,
reconstruction, or renovation of real property:
1. management of facility construction, reconstruction, or renovation plans;
2. development and management of construction, reconstruction, or renovation contracts or subcontracts; or
3. development of loss control and risk management plans in connection with the construction, reconstruction or
renovation.

Damages means compensatory damages. Damages do not include return or restitution of fees, commissions,
expenses, or costs; injunctive or declaratory relief; fines; penalties; punitive, exemplary, or multiplied damages; or
matters deemed uninsurable under applicable law.

Discrimination Claim means a Claim alleging Discriminatory Conduct.

Discriminatory Conduct means acts, errors, or omissions in violation of Title VIl of the Civil Rights Act of 1968, the
Fair Housing Amendment Act of 1988 (or any similar state or local law or ordinance) in the rendering of Professional
Services.

Domestic Partner means any person qualifying as a “domestic partner” under any federal, state, or local law or under
the Real Estate Firm’s employee benefit plans.

Domicile means a person’s permanent legal home to which he or she returns or intends to return. A person may have
more than one residence but only one domicile.

Environmental Claim means a Claim alleging the Insured’s failure to detect, report, assess the effects of, or advise of
the existence of Pollutants, Fungi, or Microbes.

Escrow Claim means a Claim alleging the Insured’s failure to pay, collect, or return trust, escrow monies, or earnest
money deposits in connection with the Licensee’s Professional Services, provided that (i) such Insured has met the
requirements of Tennessee real estate license law governing client funds and (ii) such funds are held separate from
the Insured’s funds.

Fungi means any form of fungus, including but not limited to yeast, mold, mildew, rust, smut, or mushroom.

Group Policy Period means the period set forthin the Declarations. The Group Policy Period may be shortened by
cancellation.

Individual Policy Period means the period set forth in the Licensee’s Certificate of Coverage commencing with the
date the Licensee obtained coverage under this group policy by paying the ap propriate premium and ending with the
cancellation or expiration of the Licensee’s coverage under this group policy. The Individual Policy Period must be
within the dates of the Group Policy Period shown on the Declarations.

Insured means the following:

1. the Licensee;

2. the Licensee’s Unlicensed Employees;

3. theheirs, executors, administrators, orassigns of the Licensee in the event of the Licensee’s death, incapacity,
or bankruptcy but only to the extent that such Licensee would have been provided coverage under this policy;

4. the spouse or Domestic Partner of the Licensee but only for Claims arising solely out of such status and only
if the Claim seeks Damages from marital community property, jointly held property, or property transferred
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from the Insured to the spouse or Domestic Partner. No coverage is provided for any act, error, or omission of a

spouse or Domestic Partner.

When this policy provides coverage for a Claim made against any of the Insureds listed in 1, 2, 3, or 4 above and the

Real Estate Firm, Real Estate Team, or real estate franchisor that the Licensee represents does not have a

professional liability insurance policy or endorsementin effect at the time the Claim is first made against the Real

Estate Firm, Real Estate Team, or real estate franchisor and first reported in writing to the Company, Insured will also

mean:

5. any Real Estate Firm, Real Estate Team, or real estate franchisor that the Licensee represents but only for

its vicarious liability for negligent acts, errors, or omissions arising out of the Licensee’s Professional
Services.

Licensee means the person who holds an active real estate license issued by the Policyholder under Tennessee real
estate license law and who has paid the required premium.

Lock Box means a device to allow authorized persons without a key to enter a locked door.

Lock Box Claim means a Claim alleging property damage or loss of use of property resulting from such property

damage in the distribution, operation, or use of a Lock Box on property not owned, occupied by, or leased to the
Insured.

Microbes mean any non-fungal microorganism or non-fungal colony-form organism that causes infection or disease.

Non-Public Personal Information means personal information not available to the general public from which an
individual may be identified including, without limitation, an individual’s name, address, telephone number, social
security number, account relationships, account numbers, account balances, and account histories.

Policyholder means the Tennessee Real Estate Commission.

Pollutants means any solid, liquid, gaseous, thermal, biological, or radioactive substance, material, matter, toxin,
irritant, or contaminant, including but not limited to radon, asbestos, smoke, vapor, soot, fumes, acids, alkalis,
chemicals, and waste. Waste includes materials to be recycled, reconditioned, or reclaimed.

Primary Residence means a single-family residence or multi-family residence of two (2) or fewer units which serves as
the Licensee’s principal residence.

Primary Residence Claim means a Claim a Claim arising from the sale or listing for sale of residential property that
is the Licensee’s Primary Residence.

Principal Real Estate License means the state license under which the majority of the Licensee’s real estate
transactions are conducted.

Professional Services means

1. services performed by the Licensee as a real estate broker, affiliate broker, or time share salesperson as
definedin T.C.A. § 62-13-101, et seq., and for which the Licensee is required to have a real estate license,
including auctioning real property, provided all necessary licenses are held by the Licensee at the time of the
act, error, or omission giving rise to the Claim;

2. issuance of an opinion to a potential seller or third party as to the recommended listing price of real estate or
an opinion to a potential purchaser or third party as to the recommended purchase price of real estate by the
Licensee, provided all necessary licenses are held by the Licensee when the opinion is issued; and

3. services performed or advice given by the Licensee, including as a notary public, and as a real estate
consultant or counselor in connection with the services as a Licensee in 1 or 2, above.

Real Estate Firm means a legal entity supervised by a broker with which real estate brokers, affiliate brokers, or time

share salespersons, as defined in T.C.A. § 62-13-101, et seq., are affiliated and which Licensee works for or
represents.
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Real Estate Team means ateam withwhich the Licensee and at least one other active Tennessee real estate licensee
advertise and conduct Professional Services as a group. Real Estate Team does not include any entity which
conducts other services in addition to Professional Services. Nordoes Real Estate Team include licensees associated
with or employees of the entity.

Related Claims means all Claims arising out of a single negligent act, error, or omission or arising out of Related
Negligent Acts, Errors, or Omissions in the rendering of Professional Services.

Related Negligent Acts, Errors, or Omissions mean all negligent acts, errors, or omissions in the rendering of
Professional Services that are temporally, logically, or causally connected by any common fact, circumstance,
situation, transaction, event, advice, or decision.

Retroactive Date means the date when the first real estate errors and omissions coverage was effective insuring the
Licensee on a claims-made basis and since which time the Licensee has been continuously insured by coverage
similar to that provided by this policy. The Retroactive Date is established separately for each Licensee.

Security Breach Notice Law means any statute or regulation requiring an entity that maintains Confidential
Commercial Information or Non-Public Personal Information to provide notice to specified individuals or entities of
any actual or potential unauthorized disclosure of such information.

Third Party Deception means the misleading of aperson or persons through the misrepresentation by another person
or persons, whether or not known to the Insured, which results in the theft, conversion, embezzlement, or
misappropriation of any monies, funds, or other assets or property.

Unlicensed Employee means the support staff employed by the Licensee and under the Licensee’s supervision and
control who is assisting the Licensee in the performance of the Licensee’s Professional Services, including a
personal assistant, clerk, secretary, messenger, and intern but shall not include an owner, officer, director, orany other
staff member who is not under the direct supervision of the Licensee or assisting the Licensee in the performance of
the Licensee’s Professional Services. Unlicensed Employee does notinclude appraisal trainees or anyone who
manages property or performs leasing or property management services.

IX. PREMIUM

This coverage shall not be effective until and unless the application for coverage has been approved by the Company
and the premium has been paid. Each Insured’s premium shall be fully earned at the policy’s commencement without
any obligation by the Company to return any portion thereof unless the Company cancels the entire policy.

X. AUDIT

The Company may audit the Insured’s records to determine the accuracy of pertinent information provided by the
Insured. The Company will give reasonable notice to the Insured of such an audit. The audit will take place during the
Insured’s regular business hours.

XI. THE INSURED’S DUTIES IF THERE IS A CLAIM

A. The Insured shall give written notice by submitting a completed Notice of Claim Form to the Company as soon
as possible after the Claim is first made but in no event more than ninety (90) days after the Insured becomes
aware of such Claim. Such written notice shall include the name of the Licensee and shall include the time,
place, and details of the Claim. Notice shall be delivered to:

U.S. Mail Delivery Overnight Delivery Electronic Delivery
Claims Department Claims Department Fax: (502) 896-6343
P.O. Box 6709 4211 Norbourne Blvd. Email: claims@risceo.com

Louisville, KY 40206-0709  Louisville, KY 40207-4048

B. The Insured shall not admit any liability, make any settlement, pay any Damages, or assume any duty or
obligation for any Claim without the prior written consent of the Company. The Insured shall not incur any
Claim Expenses for any Claim without the prior written consent of the Company.
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XIl.

Xill.

XIv.

XV.

XVI.

XVILI.

C. The Insured shall immediately forward to the Company every demand, notice, summons, or other process
about any Claim received by the Insured or the Insured’s representative.

D. The Insured shall cooperate with the Company and, at the Company’s request, the Insured shall assist the
Company inresponding to the Claim and making settlements. The Insured shall attend hearings and trialsand
help in securing and giving evidence at the Company’s request.

CIRCUMSTANCE REPORTING

If during the Individual Policy Period, the Insured becomes aware of any act, error, or omission that may
reasonably be expected to be the basis of a Claim against an Insured and gives written notice to the Company by
any of the means listed in Section XI. THE INSURED’S DUTIES IF THERE IS A CLAIM of such act, error, or
omission and additional information about the potential Claim, including but not limited to:

1. the specific act, error, or omission;

2. the dates and persons involved;

3. theidentity of the anticipated or possible claimants or complainants; and

4. the circumstances by which the Insured first became aware of the potential Claim,

then any Claim, subpoena, orcomplaint to a real estate regulatory board or commission that arises out of such reported
act, error, or omission, subsequently made against the Insured and reported to the Company shall be deemed to
have been made at the time such written notice was first given to the Company.

SUBROGATION

If the Company makes any payment under this policy, the Company shall receive all of the Insured’s rights of
recovery againstany persons ororganizations. The Insured shall assistthe Company in whatever way is necessary
to secure such rights. When a Claim is made, the Insured shall do nothing to thwart the Company’s recovery of
amounts paid to other parties who might be responsible for the Claim.

CHANGES

The terms of this policy may not be waived or changed unless the Company issues an Endorsement. All
Endorsements become a part of this policy upon the Endorsement's effective date. The Policyholder or the
Licensee and the Company may make changes in the terms of the policy upon mutual consent.

ACTION AGAINST THE COMPANY

The Insured may not bring a lawsuit against the Company unless the Insured has complied with all the terms and
conditions of this policy. Norshall an action lie againstthe Company until judgmentortrial determines the Insured’s
responsibility to pay.

BANKRUPTCY

Bankruptcy orinsolvency of the Insured or the Insured’s estate will not relieve the Company of its obligations
under this policy.

CANCELLATION

A. The Policyholder may cancel this policy by giving, mailing, or delivering the Company advance written notice
of cancellation or surrendering the policy to the Company at least ninety (90) days before the effective date of
cancellation. If the Policyholder cancels the policy, itis responsible for notifying each Licensee of the effective
date of cancellation.

B. The Company may cancel this policy in accordance with the provisions of T.C.A. § 56-7-1801, et seq. Notice
of cancellation will state the effective date and hour of cancellation. If notice is mailed, proof of mailing will be
sufficient proof of notice. If the policy is canceled, the effective date and hour of cancellation will become the
end of the policy period.
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XVIll. NONRENEWAL

If the Company elects not to renew this policy, it will provide written notice of nonrenewal to the
Policyholder at least ninety (90) days before the expiration date of the policy.

XIX. CONFORMITY TO STATUTES

If applicable law is in conflict with this policy, the policy is amended to conform to that law.

XX. OTHER INSURANCE

This insurance is excess over any other insurance, whether primary, excess, contingent, or on any
other basis, except when purchased specifically to apply in excess of this insurance. When both this
insurance and other insurance apply to any Claim, whether primary, excess, or contingent, the
Company shall not be liable under this policy for a greater proportion of the Damages or Claim
Expenses than the applicable Limits of Liability or Sublimits of Liability under this policy for such
Damages bears to the total applicable Limits of Liability and Sublimits of Liability of all valid and
collectible insurance against such Claims.

XXI. LICENSE INACTIVE

In the event a Licensee’s license is placed oninactive status during a period in which the Insured
has paid the applicable premium, the policy will remain in effect for the remainder of the Individual
Policy Period as if the license had not been placed in inactive status, regardless of whether the
license is re-activated, except that coverage will not be provided foracts, errors, oromissions of the
Insured, which occur during the period when the license was in an inactive status.

XXIll. AUTHORIZATION CLAUSE

By accepting this policy, the Insured agrees that the statements in the application are the Insured’s
agreements and representations. The Insured agrees that these statements are true and correct as
of the inception of this policy. This policy has been issued relying upon those statements and
representations. The Insured agrees thatthe policy and application are the total agreementbetween
the Insured and the Company or its agents.

XXIll. TRANSFER

This policy is not transferable.

XXIV. TRADE AND ECONOMIC SANCTIONS

This policy does not provide coverage for Insureds, transactions, orthat part of Damages or Claim
Expenses that is uninsurable under the laws or regulations of the United States concerning trade or
economic sanctions.
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IN WITNESS WHEREOF, we have caused this policy to be executed by our Chairperson and
Secretary, but this policy shall not be binding upon us unless completed by the attachment of the
Certificate of Coverage and executed by our duly authorized representative.

Chairman Secretary
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