
 
 

CONTRACT #20 
RFS # 331.03-01013 

FA # 12-1752 
Edison # 35054 

 
 

Education 
 
 

VENDOR:   
Harris, Mackessy & 

Brennan, Inc. 



BILL HASLAM
GOVFRNOR

STATE OF IENNËSSEÉ
DEPARTMENT OF EDUCATION

6II, FLOOR, ANDREW JOHNSON TOWËIì
710 JAIVES ROBER]'SON PARKWAY

NÀSHVILLE TN 37243-0375

KEVIN HUFFMAN
c ot\4 tr, ts s to N ER

SUBMITTED VIA ELECTRONIC MAIt

To: Lucien Guise, F¡scal Review Cornm¡ttee

kùrr
FRoM: Kevin Huflrn¿n, co,r,*liiiånul.

DATE: Ja nua ry 4, 2013

RE: Request to appear before the fiscal review committee regard¡ng non-compet¡t¡ve contract fol âgency

tracking Il 33103-01013

PIease consicleì" the enclosêd request for non-competitive cor'ìtract w¡th Harris, Mackessy, and Brennan,

Inc. (llN4B). The contract wiìl provide serv¡ces for the customizatìon of HMB's electronic grants

fnanagement system that was gifted to the Tennessee Department of Educat¡on (TNDOE) to plan,

àdm¡n¡ster, and oversee federal grants. This contract will allow for the following:

Electron¡c planning tool for d¡stricts to plan and efficiently use multiple grânt funds

Autornat¡on of the federal grar'ìt ôppl¡cation process

consistency among federal grànt appl¡cations

Efficiency in the grant review and approvâl process - expedit¡ng approvals by implementing system

vâl¡dat¡ons to prevent ttle subnìissiorl of invalid appl¡cations

" lncreased trânsparency in local educatiorr agency (LEA) progress on grant âpplications to allctw tl.ìe

TNDOE to provide necessary tcchnical assístance

. Automation of fiscal processes lty generating error-free fund requests ar'ìd final expenditure reports -
el¡m¡nating d uplicat¡on of prÒcesses

" Reduction of IEA and TNDOE time needed foÍ grant administrative tasks - increasing t¡rÌìe available for
student achievenrent activities

Tennessee receives over five-hundred-mill¡on in federal grant funds each year to serve LEAs. Currently,

the annoâl LFA budget and application procedures for federal grants are processed via an Excel

spreadsheet and Word docum€nts. Th¡s is not an efficient process and has produced issues identifying

corrected d¿ìta, files beinB too large to se d irì a sinBle email, software corìpatibility, and not beirrg able

to identify history (such as who submittecl the information, comments, etc.).



I apolog¡ze that th¡s request does not meet the s¡xty-day deadline for subm¡ss¡on. TNDOE leadership
made additional changes to the scope and implementation schedule in order to provide a more
comprehensive package to LEAS includ¡ng the planning tool and funding appl¡cation. These changes
delayed our submiss¡on due to the inclusion of mult¡ple div¡s¡ons with¡n TNDOE (No Ch¡ld Left Behind,
special education, career and technical educat¡on), We also wanted to ensure a f¡t between the online
grants management system and the larger lT plân for TNDOE. Due to the cyclicalfederal grant application
processes, m¡ss¡ng this window would result ¡n a full year delay in the ¡mplementation of the electron¡c

Srants management system. Finally, we wanted to allow the vendor ample time to customize to
Tennessee specifications and to test the system for both the plann¡ng and applicat¡on tools.

Thank you for Vour consideration.



Supplemental Documentation Required for

xContact Name: Eve Carney *Contact Phone: 615-532-1245
tOr¡ginal Contract

Number:
33103-01013 *Original RFS

Number:
33103-01013

Edison Contract Nu mber:
Iif oonlìcohle\

35054 Edison RFS Number:
lìl nnnlírnhlp\

N/A

+Original Contract Begin

Date:
February i.5, 2013 *Current End Date:

FebruarV 14, 2016

Current Request Amendment Number:
lif aoolicoble\

N/e

Proposed Amendment Effective Date:
(íf opplicoblel

* DeDartment Su bmittins: Educat¡on

*D¡vis¡on: Data and Communications - Federal
Programs

*Date Su bm¡tted: January 7, 2013
*submitted within s¡xty (60) davs: No

lf not, exploin:

TN DOE leadership made add¡tional
changes to the scope and implementation
schedule in order to provide a more
comprehensive package to the local
educat¡on agenc¡es (the planning tool and
fu nd ing application) whìch required
contracts revis ions.

*Contract Vendor Name: Harris, Mackessy & Brennan, lnc.
*Current Max¡mum Liab¡lity: s874,000.00

*Current Contrâct Allocat¡on by Fiscal Year:
(os Shown on Most Current Fully Executed Contruct Summorv Sheet)
FY: 2013 FY:20t4 FY: 2015 FY: FY FY

s 400,000 5 300,000 s174.000 s s s
+Current Total Expenditures by F¡scal Year of Contract:
(ottach backup documentotion Írom STARS or FDAS repoftl
FY: 2013 FY:2074 FY: 2015 FY: FY FY

s s s s s s
lF Contract Allocat¡on has been greater than
Contract Expend¡tures, please g¡ve the
reasons and explain where surplus funds
were sþent:

N/A

lF surplus funds have been carried forward,
please give the reasons and provide the
authoritv for the carrv forward orovision:

N/A

lF Contract Expenditures exceeded Contract
Allocat¡on, please give the reasons and
explain how funding was acquired to pay the
overase:

N/A

*Contract Fundine I' I State:
5ource/Amount: I

Federal: s875,000

Effective October 30. 2009



Supplemental Documentation Required for
Fiscal Review Com mittee

lnterdepartmental: I Other:
lf "othe/' please define:

Dates of All Previous Amendments or
Revisions: I if a nnlicoblel

Br¡ef Description of Actions in Previous Amendments
or Revisions: lif applicoble\

N/A

Method of Original Award: (if opplicable] I Non-Compet¡tive
*What were the projected costs of the service for

the entire term of the contract pr¡or to contract
awa rd?

5874,000.00

Effective October 30, 2009



Supplemental Documentation Required for
Fisca I Review Committee

For all new non-competitive contracts and âny contract amendment that changes Sections A or C.3.

ofthe or¡g¡nalor previously amended contrôct document, provide est¡mates based on informat¡on
provided the Department by the vendor for determ¡nation of contract max¡mum lìability. Add rows
as necessary to provide all information requested.

lf it is determined that the question is not appl¡cable to your contract document attach detailed
explanation as to why that determination was made.
Planned expend¡tures by fiscalyear by deliverable. Add rows as necessary to indicate all estimated

contract expend¡tures.
Delivera ble
description:

FY:201.3 FY: 2Ol4 FY: 2015 FY: FY

ESEA Consolidated
Appl¡cat¡on set-up;
4.4.a.

STo,ooo.oo s0.00 s0.00

PIan n¡ng Tool set-
uo:4.4.a.

s30,000.00 s0.00 So.oo

Title lll lmmigrant
Appl¡cat¡on set-up;
4.5. â.11)

s0.00 S12,000.00 5o,oo

T¡tle X Appl¡cat¡on
set-up;4.5.a.(2)

s0,00 512,000.00 90.oo

Discret¡onary
Grant Application
set-up;4,5.a.{3)

$o.oo Si-2,ooo.oo s0.00

School
lmprovement
Grant a pplicat¡on
set-uÞ; 4.5.a.(4)

9o.oo 512,000.00 s0.00

IDEA Applicat¡on
set-uo: 4.5.â.151

s20,000.00 s0.00 s0.00

CTE Application
set-up; 4.5.a.(6)

s0.00 s47.000.00 s0,00

Document L¡brary
creat¡on: 4.7.b.13)

s2o,ooo.oo s0.00 So.oo

ESEA Consol¡dated
Application page

enhancements;
A.7.b.{6)

51s,ooo.oo 5s,000.00 5s,000.00

Title lll Appl¡cation
page

enhancements;
A.7.b.(6)

s0.00 ss,000.00 ss,000.00

T¡tle X Applicat¡on
page

enha ncements;
A.7.b.(6)

9o.oo 5s,000.00 50.00

Discretionarv s0.00 s5.000.00 s0.00

Effective October 30, 2009



Supplemental Documentation Required for

Grant Applicat¡on
page

enhancements;
A.7.b.16ì

School
lmprovement
Appl¡cat¡on page

en hancements;
A.7.b.16)

So.oo ss,000.00 ss,000.00

IDEA Applicatìon
page

en hancements;
A.7.b,l6l

51s,000,00 s10,000.00 5s,000.00

CTE Applicat¡on
page

enhancements;
A.7.b.{6)

s0.00 ss.000.00 ss,000.00

Pla nn¡ng Tool
enhancements;
A.7.b.(6)

s20,000.00 ss,000.00 ss,000,00

lnterface with
Orga nization
System of Record;
A.7.b.01

Slo,ooo.oo 5o.oo $o,oo

Ed¡son interface
and payment

/budget codes;
4.7.a.(2) &
A.7.b.(8)

540,000.00 s0.00 50.00

SEA training
material creation;
4.7.c.11)

512,000.00 s 12,000.00 512,000.00

On-s¡te train¡ng
sessions for SEA

and LEA; A.7.c. (2-

3)

s40,000.00 s40,000.00 s24,000.00

Production,
su pport,
ma¡ntenance, and
hostine;4.7.d.(1-3)

s108,000.00 s108,000.00 s 108,000.00

TOTAL: s400.000.00 s300.000.00 s174,000.00
Proposed savings to be realized per fiscal year by enter¡ng ¡nto this contract, lf âmendment to an

ex¡st¡ng contract, please indicate the proposed savings to be realized by the amendment. Add
rows as necessary to define all potent¡al sav¡ngs per deliverable.

Cost savings was determined by the d¡ffererìce in the price of HMB's system ând MfW Solutions'
svstem.

Effective October 30, 2009



Supplemental Documentation Required for

Deliverable
description:

FY: 2013 tY:20L4 FY:2015 FY: FV

Electron¡c Grants
Management
System Platform
and source code

s900,000.00 51,000,000.00 s1,12s,000.00

Comparison of cost per fiscal year of obtaining this serv¡ce through the proposed contract or
amendment vs. other opt¡ons, List other options available (including other vendors), cost of other
opt¡ons, and source of information for comparison of other options (e.9. catalog, Web site). Add

rows as necessary to indicate pr¡ce different¡als between contract deliverables.

MTW Solutions'system wâs researched and it was found that ând it did not fit our rreeds as closely
as HMBs product. Addit¡onallv their svstem cannot be a¡fted to other stâtes as HMB'S can.

Proposed Vendor
Cost: MTW
Solutions

FY:2013 ÊY: 201"4 FY:2015 FY: FY:

Annual cost for
svstem

s700,000.00 s700,000.00 s70,000.00

Per month cost for
3.5 full time
employees to
provide technical
ass¡stance and
ma¡ntenance of
svstem chanees.

s600,000.00 s600.000.00 s600.000.00

TOTAL: s1.300.000.00 s1.300.000.00 S1.3oo.ooo.oo

Effective October 30, 2009



7-1-11 ntauEST+lR

HR Pre-Approval Endorsement Request
E-Mall Transmittal

TO:

FROM :

DATE :

RE:

Brig¡tte Tubþs-Jones, HR Special Counsel
Department of Humân Resources
E-mail :

Kristen McKeever, Director of Contracts
E-mail : Kristen.lvlcKeover@tn.oov

December 13, 2012

Requesl for Human Rêsources Pfe-Approval Endorsement

Appllcâblo RFS # 33103-01013

l{uman Rêaources Endorsement Slgnature & Date:

Dopartment of Human Resourcos (HR) pre-approval endorsemônt appears to be required pursuant to
profess¡onal service contrácting regulâtions perlaining to pfocuremênts involving services relating to thê
employment of currsnt or prospective stalo omployees (interviewing, screen¡ng, evalual¡ng, et cetera) ot
training staìe employees. This requêst seeks to snsure thal HR is awafe of and has an opportunlty to
rêview the procurëment dotailed below and in the attachod document(s).

Please indicato HR endorsêment of tho doscrlbed procuremonl (with the appropfíats signâturo àbove),
and return thls document via e-ma¡lat your oarliost convsnlence.

Contraot¡ng Agency Educatlon

Agency ContâGl (nâme, phone, e-mail) Krlston McKeêver, 532-8539,
Krlsten. McKèever@tn.gov

Requlred Attachmenla (as applicable - cop¡6s without s¡gnaturcs acceptable)

n nrp
I Competltive Negoliation Request

! Alternative Procurement Mêthod Request

ffi Non-Compet¡tive Contract/Am endm ent Bequesl

Se¡vlce Deacrlptlon
A.7.c.(2) On-slte Tralnlng: The Contractor shall train Stale slaff durlng a one, two-day Íaining sesslon
statfed with two Contractor personnel on-sitê. The Contractor shall provide mater¡als and manuals to
State slâfl-

l otf



OIR Pre-Approval
E-Mail Transmittal

7.1-11 REqUESI-OrR

Endorsement Request

TO: Jane chittenden, OIR Procurement & Contract Management D¡rector
Departmont of F¡nance & Administralion

E-mail : J ane. C h itte n d.e lr (AÍL-qqy,

FROM : Kristen McKeever, Directôr of contracts
E-màìl I lttg!9lì.MqKeevgI@.tllS,]j|

DATE : Decembêt 14, 2012

RE : Request for OIR Pre-Approval Endorsemenl

Off¡ce for lnformat¡on Resources (OlR) pre-approvel endorsement appears to be required pursuant to
prôfessional service contractìng reguiations perta¡n¡ng to procuremonts with information technology as a
cômponent of ths scope of service, This request seeks to ensure that OIR is âwâre of and has an

Òpportunity to review the procuremeñt detailed below and in the attached documents

Please document OIR endorsement of the described procurement (with thê âppropriatê signature above),
and return lh¡s document via e-mail at your earliest convenience.

Contracting Agêncy

Agency Contact (namo, phone, e-mail) Krlsten McKeever, 532-8539,
Kristen.McKeever@tn. gov

Subject Procurêment Document (mark 0ne)

! nre n contract

I Competitive Negotiation Request f] contract Amendment

n Alternative Prôcurement Method Requêst ! crant

X Non-Competitive Contract Request ! Crant Amendment

n Non-Competitive Amendment Request

lnformat¡on Systoms Plan (lSP) Ptoject Appl¡cability

X Not Applicable to this Request

f] Applicable- lsP Project# 
Renee Koch, Execut¡ve Director

Applicable RFS # 33103-01013

OIR Endorsemênt Signature & Date:

NAfEt Proposed contracl/gt¿t1l suppotl ¡B applicablo lo thê sùhiocl If setvioo leÇhtticêl netit

Response Confirmed by lT D¡rector/Stdff (nâñe)r

1ot2



7.1.r1 REQU¡ST-OtR

Appllcable RFS # 33103-01013

Subiect lnformat¡on Tochnology Service Desciiption
(Br¡e? summAry of lnformalion tochnolo-gi servicês inv0lved. òlesrly rdontify ¡ncl0d€d technolog¡os sUçh as gystem

àovètop¡ìont/óaintènanoe, securtty, nelworklng, etc. As apûlìcable, identify the contraot & solicilátio0 seçt¡ons
rolated to tho lT servicês.)

Required Attachments (as åppficable - coples withoú1 signatÙ16s âccêptâble)

I nfe, Competitive Negotiation Roquest, Alternative Procurement MethÔd Request,

- Noñ-Competitive Contract Requêst, Non-Competitive Amendment Request

I originat contract/Grant or Amendment

X Proposed Contrâct/Grant or Amendment

lmplementâtion, customízat¡on and support of a gìfted online g 91l tiI399Ien!tV:9I

2of2



Go¡lrnecr PnovtsloH Rroursr

Te¡lnessee DEpARTMENT or Eouctrlo¡¡ - Gonrnncrs OrrtcE

Requ€stsd By: Evc Carnsy

Program Atea: Fodsral Programs

Vendor Name: Ha rrls, Mackess

Rêquest Date: January 4, 2013

StaÉ Dãte: March 11, 2013

& Brennan, lnc.

RFS Number: 33103-01013
End Date: March 10,2016 (w¡th än
option to extend for 2 add¡tional years)

Contract Amount: $874,000.00

Contract P¡ovislon(sl E Clauses to be lncluded:

! State ownership of Work Products !
n Qwnership of Software & Work Products X

copyrights and Patents n PartialTakeover

Hold Harmless ! Unencumbered Personnel

Breach (Liquidated DamagesI Performance Bond

ü other:

fl state lnterest ìn Equipment !otner

P,,r"*" 
"f 

C"ttt""t I

I

Modll¡cafions and onhancement$ tho State's electronic Grants Management Systëm 
I

I

I

n Do Not conout

Gounsel Review and

Justlf¡cation for why the provls¡on(9) requested are in the best interest of the Ståte and the DepaÉment of
Educat¡on. Identify the rlsk(s).

liD 0000 Scpt 2007



7.1.11R€QUÊ5T.NON

Non-Gompetitive Contract Request
NOI required for a contract with a federal, Tennessee, or lennessee local government entity or â grânt.
Route â completed request, âs one file in PDF format, via e-ma¡l attachment sent toi AqsÞrs.Aesprs(astate.tn.us

APPROVED

CENTRAL PROCUREMENT OFFICER

Request Tracking f 33103-0101 3

l. Contract¡ng Agency Education (TDOE)

2. Proposed Contractor Harr¡s, Mackessy, and Brennan, lnc. (HMB, lnc.)

3. Proposed Contract Per¡od - with ALL opt¡ons to exÍend exercised
the pfopose.l contrcct start date shall lollow the approval date of
this request,

60 months (init¡ally 36 months
w¡th an option to extend)

4, Max¡mum Contract Cost - w¡th ALL opt¡ons to extend exercised $8 75,000.00

5. Off¡ce for lnformat¡on Resources Endorsement
- ¡nformat¡on lechnology (N/A to THDA) f] Not Appticabte ffi ettactreo

6. eHealth lnitiat¡ve Support
- health-rclated prcfesstonal, phatnaceutical, laborctoty, ot inaging X Not Applicable ! attactreo

7. Human Resources Support
- stête employee tra¡ning ! Not lppticaole X Attached

8, Has the contracting âgency bought the subject serv¡ce before?

X ¡lo ! ves, 
't 

*u" procured by...

f, nfp n Another Compet¡t¡ve Method l) Non-Compet¡t¡ve Negot¡at¡on

9. Serv¡ce Dêscr¡ption - br¡ef S!nøp!! onty - do NOT reslête lhe proposed scope of serv¡ce

lmplemêntâtion, customization and support of a g¡fted online grants management system
(ecrants) to be used for federal grant funding for 142 locat education agenc¡es (LEAS) and
TDOE. This includes appl¡cation process, grant mon¡toring, and re¡mbursement to LEAS.

l0- Explanation of Need for or Requ¡rement Placed on the State to Acqu¡re th€ Service

Tennessee receives over f ive.hundred-million ¡n federel grant funds each year to serve LEAS,
Currently the LEA budget and âpplication process are managed ¡n an excel spreadsheet and
word documents and subm¡tted v¡a ema¡|. This is not an eff¡c¡ent process and has produced
¡ssues identifying corrected data, files be¡ng too large to send ¡n a s¡ngle ema¡1, software
compatibil¡ty, and not be¡ng able to identify history (such as who submitted the informat¡on,
comments, etc.). A un¡form system is needed to streamline TDOE and LEA grants
management appl¡cat¡on and monitor¡ng processes.

Name & Address of the Contrâctor's Principal Owner(s)
- NOT requ¡rcd for a TN state educat¡on ¡nst¡tut¡on

11

'1 of2



7.1-rl HtQUIS¡-NON

33103-01013

lnc
570 Polaris Parkwây, Su¡te 125
Westervllle, Ohlo 43082

12. Evidence Contractor's Experlence & Lsngth Of Expef¡ence provid¡ng thg Service

13. Efforts to ldentify Reaaonable, Competitive, procurement Alt€rnativos

Thè Con_tractor haa over ten years,expetisnce in providing their ecrants system to other
stateg. we have conducted both confèrence callB and mee ngs w¡th other;tate6 to svãluate
ths serv¡ce and ua€ of HMB'g ptatform and found a high level;f sat¡Btact¡on.

TDoE stakeholders met with another vendor to determine wh¡ch product met the needs of ths
stato and would bè most cost effeôtlve. lt was determ¡ned that the HMB ocrånts product was
moBt aligned wlth T€nnessêe'a nêede and would rÊqulre lesa cuatomlza on.

14. Justlflcatlon - spoc¡ficaìly expla¡n why non-cornpetitive negoliãtion ís in the best interest ot lhe stãle

Tsnnesaee is onð of the only states not currsntly uËing an onl¡ne grants managsment tool.
This tool allows LEAs to compléte lhe appllcation for fund¡ngì Bubm¡t budgetsind revls¡ona;
and gonerate rãimbursement requests onllne, Such a syatem reduëBs the burden on LEAs
whlle allowfng the state to manãge and ¡eview aub-granteeg more affcctivoly, Wè convened a
Ëtakeholder group conelsting of rspresentat¡vsa from the Offlce of Federal Progråms, Spsc¡al
Educatlon, Career Technical Educatlon, and state fiscal consultanta to rev¡ew var¡ous
produ6ts for onllne gÌants managêment. HMB's eGrants system has been giftêd to Tsnneasee
by the stat€ of Ohio. lt is in thê be8t tnterest of the state to contract with HMB for the
implémentstion, custom¡zation and support of the eGrants system for lwo reasons: the¡r
product flts our needs best and the system ¡tself has beon glfted to T€nnðsase, and ws are
respons¡ble only for customlzatlon and support - resulting in substant¡al savlngs for the
state.

Agency Head S¡gnature and Date - MUST be s¡gned by lho ACTUAL agetûy hoad as (teta¡ted on tho cuîont
SlgnêIuÍe Corlilical¡on. S¡gnÐtura hy an authot¡zgd s¡gnalory ¡s accëDlabte onty in docunented oxigen! circu¡nsldnces

,'';l /
/ /* /t'tt ///t

2of2



13103,01013

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

B€g¡n Date

February 15,2013

End Datê

February 14, 2016

Aggncy Track¡ng #

33103-01013

Edlson Record lD

35054

Contracfor Logal Entlty Name

Harris, Mackessy & Brennan, ln c.

Edlson Vendor lD

0000000431

S€rvicê Caption (one line only)

Modifcations and enhancements the State's electronic Grants l\4anagement System

Subreclpient or Vêndor I CFOA #

I subrecipient I venoor I Various

Funding -FY lsr"ro lpo¡o.o' rrrmôñr¡tlñrhar lror¡t
2013 $0.00 $400,000.00 $0.00 $0.00 $400,000.00

2014 $0.00 $300,000.00 $0.00 $0.00 $300,000.00

2015 $0.00 $ 174,000.00 $0.00 $0.00 $ 174,000.00

TOTAL: $0.00 $874,000.00 $0.00 $0.00 $874,000.00

Amer¡can Rscovery and Re¡nvestment Act (ARRA) Funding: fi VeS ! HO

Ownersh¡p/Control

! ntrt"un Amer¡can I a.i"n I uispanic ! ru"t,u" American ! remate

! P"rron w/Disability n Small Business f] covernment X NOT Minor¡ty/Disadvantaged

n ot'"r,
Select¡on Method & Procêss Surnmary

n nrp

I lCompetitiveNeqotiation

(mark the correct response to confirm the assocìated summary)

I The procurement process was completed in accordance w¡th the approved
I RFP documenl and associated regulations.
l

I The predefined, competitive. imparlial, negoliation process was compleled ¡n

i accordance with the associated, approved procedures and evaluation crileria

n Alternat¡ve competitive Method The predefined, competiltve, impart¡al, procuÍement process was completed ¡n

accordance with the associafed, approved procedures and evaluation cr¡leria.

I Non-Competitive Negotiatron

ü;;;;***

lhe non-competitive conkaclor selection was completed as âpproved, and the
p,199v19T"9.1!.!i,o-9_"-:,'-1.!91.!99.9-1.t999ti9"t19L919-9:1."U9,:9lq9l9t$^t !lt-99-. ",..
The contraclor selec(ion was direcled by law, couÍt order, settlement
agreement, or resulted from the state making the same agreement with 4l
¡nterested parties or all partÌes in a predetermined "class."

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required
to be paid that is nol already encumbered to pay olher
obligatrons.

SpeEd Chart (optional)
Var¡ous

Account Code (optìonal)
Various



33103-01013

9U.PP!:EM E.NTA.L SUMMARY SHE,ET

BFs. :Nqnþéi... ...r.1 33103-01013

Ediâoti lD 35054

F¡icâl
Yeai

Dspartrient. tD.
Speedchart

Numbêr
Program

Code
Accoùnt

Côds Fund Pro¡ectl Grant Code
CFDÀ
.# Amounf

2013 331030000 8D00000094 372600 70803000 25000 EDARRACVlOAAXlO 84.388 $25,000.00

2013 331030000 ED00000094 372600 70899000 25000 EDARRACV'lOAAX1O 84.388 $151,599.00

2013 331360000 ED00000039 644000 70899000 25000 EDOOOOLLl2AAX'f 2 84.027 $169,484.00

2013 331450000 ED00000201 432700 70899000 25000 EDOOOORAl3AAXl3 84.048 $53,917.00

2014 33'1030000 ED00000085 347000 70803000 25000 EDOOOOCB 13AAX 13 84.010 $25,000.00

20't4 331030000 ED00000085 347000 70899000 25000 ED0000cB'1344X 13 84.010 $97,400.00

2014 331360000 ED00000039 644000 70899000 25000 EDOOOOLLl2AAXl2 a4 027 $112,800.00

2014 331450000 ED00000201 432700 70899000 25000 EDOOOORAl3AAXl3 84.O48 $64,800.00

2015 331030000 8D00000085 347000 70803000 25000 ED0000cB 13AAX13 84.0't0 $25,000.00

2015 331030000 ED00000085 347000 70899000 25000 EDOOOOCBl3AAXl3 84.010 $40,150.00

2015 331360000 8D00000039 644000 70899000 25000 EDOOOOLLl2AAXl2 a4.o27 $62,800.00

2015 33'1450000 ED00000201 432700 70899000 25000 EDOOOORAl3AAXl3 84.048 $46,050.00

TOTAL $874,000.00
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,

DEPARTMENT OF EDUCATION
AND

HARRIS, MACKESSY & BRENNAN, INC.

This Contract, by and between the State of Tennessee, Department of Education, hereinafter referred to
as the 'State" and Harr¡s, Mackessy & Brennan, lnc., hereinafter referred to as the "Contractor," ¡s for the
provision of modifications and enhancements to the State's electronic Grants Management System, as
further deflned in the "SCOPE OF SERVICES."

The Contractor is a For-Profit Corporation.
Contractor Place of lncorporat¡on or Organ¡zation: Ohio
Contractor Ed¡son Regìstrat¡on lD # 0000000431

A. SCOPE OF SERVICES:

4.1. The Contractor shall provide all service and del¡verables as requ¡red, descr¡bed, and detailed
here¡n and shall meet all service and del¡very t¡mel¡nes as specified by th¡s Contract.

4.2. Definitions:

a, Discret¡onary grants- federal grants that are awarded competit¡vely to elìg¡ble districts. These
granl awards are not based on fundlng formulas used for trad¡tìonal formula grants but are
based on highest need and strongest commitment to implement. These grants often require
more stringent oversight than traditional formula grants.

b. Elementary and Secondary Education Act (ESEA) - federal ¡aw that funds programs for
econom¡cally disadvantaged students.

c. Grants Management System (GMS)- online plann¡ng and funding application tool.
d. lndiv¡duals w¡th Disabilit¡es Act (IDEA) - federal law that funds programs for special needs

students.
e. Local Education Agency (LEA) - school distr¡ct, spec¡al school, orAchievement School

District (ASD).
f, Edison- accounting system of State of Tennessee respons¡ble for re¡mbursements to LEAS.
g. Organization System of Record (OSR)- internal data system that stores LEA information.
h. School lmprovement Grants - Competit¡ve grants to districts with low-perform¡ng schools as

¡dent¡fied by the state's accountability system
i. Title lll lmm¡grant- based on growth of imm¡grant population, this compet¡t¡ve grant is

awarded annually to an average of 3-4 d¡str¡cts to address the needs of the populat¡on. This
grant is in addition to the T¡tle lll formula grant that each d¡strict receives for the Non-Engl¡sh
Language Background (NELB) students.

4.3. The Contractor shall provide modificat¡ons and enhancements to the State's electronic GMS for
the plann¡ng tool, fund¡ng application, oversight, payment, and implementat¡on of federal grant
funds to be implemented in two phases.

A.4. Phase I shall be implemented in the 2013-20'14 school year.

a. The Contractor shall ¡nstall and modify the planning tool for ESEA and IDEA.
b. The Contractor shall install and modify the ESEA Consolidated Application: Title l, Title l-D,

Title ll- A, Title lll, T¡tle Vl, and Consolidated Administrat¡on,
c. The Contractor shall ¡nstall and modify the lndiv¡duals with D¡sabilities Act (IDEA): Part B and

Pre-school

4,5. Phase ll shall be implemented in the 2014-2015 school year.
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4.6

a, The Contractor shall install and modify the follow¡ng funding applications:

(1) Title lll - lmmigrant
(2) Title X - McKinney Vento
(3) D¡scretionary Grants
(4) School lmprovement Grants
(5) Career Technical Education (CïE)

For use in the planning tool and funding applications, the Contractor shall provide software
l¡censes Keyot¡ RapidSpell and ABCpdf, third-party tools used by Gl\4S to offer spellcheck¡ng and
printeÊfriendly, PDF capabilit¡es with¡n the applicat¡on.

The Contractor shall provide the following for Phase I and Phase ll of the ¡mplementation process
for each funding application:

a. Application setup shall include the following:

(1) Configurâtion: The Contractor shall conf¡gure an electron¡c funding application for each
listed funding application that meets State specìficat¡ons to ¡nclude workflow steps,
sections, pages, assurances and checklist items.

(2) Budget: Each funding applicat¡on shall also include budget function codes, budget object
codes, program details, related document types, and validations, and other program-
specific details as d¡rected by the State.

(3) Term Conversion: The Conkactor shall mod¡fy the names of GMS data ent¡ties to reflect
nâmes that are meaningful to State. Th¡s includes but is not limited to the names of the
web applicatìon, the State, budget object code, budget purposê code, cash request, final
expenditure report, pr¡vate school, LEA fiscal representative, and LEA authorized
representative.

b. Appl¡cat¡on enhancements shall include the follow¡ng source code updates and database
structure modifications as needed:

(1) Payment: The Contractor shall modify the GMS to import a payment ver¡fication f¡le from
Edison and move State-approved payment requests ¡nto a'Released for Payment'
status. The Contractor shãll modify the GMS to display a status of 'Subm¡tted to Edison
for Payment' until Edison provides an ema¡¡ confirmation of payment.

(2) Narrative: The Contractor shall modify the GMS budget funct¡onality to ¡dentify which
Account Number/Line ltem combinat¡ons require narrative entr¡es from the LEAs.

(3) Library: The Contractor shall create an LEA Document Library outs¡de of the funding
appl¡cation process. Per State spec¡fications, the Contractor shall create folders and
types of documents to be uploaded by the LEAS through an adm¡n¡strative tool. After a
document type is ident¡fied, the State would be able to spec¡fy the LEAS that are required
to upload that particular document type. The Contractor shall create an addit¡onaì search
documents page that allows State users to search on a part¡cular document type and
v¡ew results for aìl LEAS on one screen.

(4) Contact lnformation: The Contractor shall mod¡fy the funding application contacts page
to capture add¡tional LEA contact types as directed by the State through an
administrative toof. The Contractor shall also modify the Gl\4S to l¡st the new contact
types in the LEA Address Book so users can view all contacts in one place.

4.7
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(5) Verification/Confirmation aff¡rmation: The Contractor shalì mod¡fy the funding applicat¡on
and fund request workflow conf¡rmat¡on screens to include checkbox ver¡ficat¡ons that
must be checked by the user ¡n order to proceed.

(6) Page-specìfic Modif¡cat¡ons: Per State specifications, the Contractor shall modify ex¡sting
pages and processes to accommodate State categories or specif¡cations. Th¡s ¡ncludes,
but is not l¡mited to program pages, set-as¡des, private school services, fund requests,
building eligibility pages, expenditure validat¡on, and final expenditure reports.

(7) lnterface: The State shall establish a database that consolidates and houses all oflhe
State organizational data known as the OSR. The State shall make the OSR data
available to the GMS for importing. The Contractor shall import organizational data from
the OSR nìghtly. The OSR data include, but is not lim¡ted to, organization types of LEA,
public school, charter school, non-public school, state agency, and state spec¡al school.

(8) Flat F¡le l\4odification: The Contractor shall modify the GMS to output a flat file of all
State-approved payment requèsts that have not bèen submitted to Edison for payment.
The flat file will be modified to ìnclude necessary State and Edison accounting codes in
the GMS in order to ident¡fy the proper source of payment us¡ng an LEAlevel first-in,
firslout (FIFO) account¡ng methodology. The Contractor shall also modify the GMS to
exclude other payments requests from the flat file requests from the conf¡guration as
d¡rected by the State (i.e. State spec¡al schools and state agencies).

User training shall include the following for State and LEA users:

(1) Materials: The Contractor shall create PowerPo¡nt slides and other training materials for
presentat¡on at State and LEA training. The Contractor shall produce tra¡n¡ng manuals for
on-s¡te training and/or uploaded to the Document Library.

(2) On-site Tra¡ning: The Contractor shall train State staff during a one, two-day train¡ng
session staffed w¡th two Contractor personnel on-s¡te. The Contractor shalì prov¡de
materials and manuals to State staff.

(3) The Contractor shall provide two consultants for four, two-day regional LEA training
sessions for LEAS at sites to be determined by the State. All LEA training materials shall
be provided by Contractor.

Support and hosting shafl include the following:

(1) Technical Support: The Contractor shall provide the following suppof forthe State GMS:

i. Technical Support. The Contractor shall prov¡de telephone, fax, and e-mail
support on business days during the hours of 8:00 Al\4 to 5:00 PM Eastern Time
to assist ¡n the configuratlon and use of the Software. ln addit¡on, the Contractor
shall adjust hours around critical deadline dates of the applicat¡on,

ii. Problem Resolution. The Contractor shall correct, w¡th¡n three business days (by
providing workaround or correction in an upgrade), any reproduc¡ble softwa¡'e
defects reported.

¡i¡. New Fiscal Year Modificat¡ons. The Contractor shall make configurat¡on updates
to the Budget, Appl¡cation Deta¡ls, and Related Documents pages for ex¡sting
grants ¡n preparation for the new fisca¡ year at no add¡t¡onal cost.

¡v. New Enhancements. The Contractor shall transfer new enhancements
completed for other states using GMS that fit into the State solut¡on at no
additionai cost.
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v. Business Expertise. The Contractor shall meet regularly with State staff to assist 
in preparing for current application processes, plan for future tasks, and discuss 
emerging trends in federal education grant policy. 

vi. Reports. The Contractor shall make available a State Reports Module built on 
Microsoft’s SQL Server Reporting Service (SSRS) Framework. Included in this 
support service will be the creation of reports that can be generated by the 
Contractor using Transact-SQL programming constructs. 

vii. Ongoing Training. The Contractor shall be available to perform continuing 
training as requested by the State. Ongoing training will be done remotely using 
web conferencing. 

viii. Additional Work.  The State may request, at its sole discretion, additional work 
involving the enhancement or modification of the GMS. 

 
(2) Hosting is defined as the hosting of the GMS website, database, and supporting and 

related documents and files. The Contractor shall host the GMS as part of the support 
services, delivering all of the benefits of the Microsoft Windows Azure cloud platform, 
including 99.9 percent monthly availability and the capability to scale resources during 
high traffic. The Contractor hosted solution also includes access to a reporting server that 
integrates with the GMS reporting module. The Contractor shall also provide access to a 
test server which the State can use for LEA training and quality assurance testing. The 
Contractor hosted solution is included in the price of support. 

 
(3) The Contractor shall maintain the application in accordance with the following: 

 
i. Internet Information Services (IIS) – The Contractor shall test and modify, if 

necessary, its GMS software to ensure compatibility with the most recent version 
of IIS within one year of a new IIS version being released. 

ii. .NET Framework – The Contractor shall test and modify, if necessary, its GMS 
software to ensure compatibility with the most recent version of the .NET 
Framework within one year of a new .NET Framework version being released. 

iii. SQL Server – The Contractor shall test and modify, if necessary, its GMS 
software to ensure compatibility with the most recent version of SQL Server 
within one year of a new SQL Server version being released. 

iv. Web Browsers – The Contractor shall test and modify, if necessary, its GMS 
software to ensure compatibility with the most recent versions of Internet 
Explorer, Firefox, Chrome, and Safari within one year of a new Web Browser 
version being released. 

 
B. CONTRACT PERIOD: 
 
B.1. Contract Period. This Contract shall be effective for the period beginning February 15, 2013, and 

ending on February 14, 2016.  The Contractor hereby acknowledges and affirms that the State 
shall have no obligation for services rendered by the Contractor which were not performed within 
this specified contract period. 

 
B.2. Term Extension.  The State reserves the right to extend this Contract for an additional period or 

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

 
C. PAYMENT TERMS AND CONDITIONS:   
 
C.1. Maximum Liability.  In no event shall the maximum liability of the State under this Contract 

exceed eight hundred seventy-four thousand dollars and no cents ($874,000.00).  The payment 
rates in section C.3 shall constitute the entire compensation due the Contractor for all service and 
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Contractor obl¡gat¡ons hereunder regardless of the difficulty, materials or equipment required.
The payment rates include, but are not limited to, all applicable taxes, fees, overheads, and all
other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not ent¡tled to be paid the maximum liability for any perlod under the Contract or
any extens¡ons ofthe Contract for work not requested by the State. The maximum l¡ability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. ln which case, the Contractor shall be paid in accordance with
the payment rates detailed in section C.3. The State is under no obl¡gat¡on to request work from
the Contractor in any specific dollar amounts or to request any work at all from the Contractor
dur¡ng any period of this Contract.

ComÞensat¡on Firm. The payment rates and the maximum l¡ability of the State under this
Contract are firm for the durat¡on of the Contract and are not subject to escalation for any reason
unless amended.

Pavment Methodoloqv, The Contractor shall be compensated based on the payment rates herein
for units of service author¡zed by the State ¡n a total amount not to exceed the Contract Max¡mum
Liab¡lity establ¡shed in sect¡on C.1 .

a. The Contractor's compensat¡on shall be contingent upon the satisfactory completion of
units, milestones, or increments of service definêd ¡n section A.

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

c.3.

Serv¡ce Descript¡on Amount
(per compensable increment)

ESEA Consol¡dated Application Set-up (A.4.a) $70,000.00/upon complet¡on

Planning Tool Set-up (4.4.a) $30,000.00/upon completion

Title lll lmmigrant Application Set-up (4.5.a(1)) $1 2,000.00/upon complet¡on

ïitle X Application Set-up (4.5.a(2)) $1 2,000.00/upon completion

Discretionary GrantApplication Set-up (4.5.a(3)) $1 2,000.00/upon completion

School lmprovement Grant Applicat¡on Set-up (4.5.a(4)) $1 2, 000.00/upon complet¡on

IDEA Application Set-up (4.5.a(5)) $20,000.00/upon complet¡on

CTE Application Setup (4.5.a(6)) $47,000.00/upon completion

Document Library Creat¡on - (4.7.b(3)) $20,000.00/upon completion

ESEA Consolidated Appl¡cation Page Enhancements - (4.7.b(6)) $5,000.00/ per page/upon complet¡on

Title lll lmmigrant Application Page Enhancements - (4.7.b(6)) $5,000.00/ per page/upon complet¡on

Title X Application Page Enhancements - (4.7.b(6)) $5,000.00/ per page/upon complet¡on

D¡scret¡onary Grants Appl¡cation Page Enhancements -
(4.7.b(6))

$5,000.00/ per pagê/upon completion

School lmprovement Grant Application Page Enhancements
(4.7,b(6))

$5,000.00/ per page/upon completion

IDEA Application Page Enhancements - (4.7,þ(6)) $5,000.00/ per page/upon completion

CTE Application Page Enhancements - (4,7.b(6)) $5,000.00/per page/upon completion

Plannlng Tool Enhancements - (A.7.b(6)) $5,000.00/per page/upon complet¡on
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C.4. Travel Compensat¡on. The Contractor shall not be compensated or reimbursed for travel, meals,
or lodging.

C.5. lnvoice Reou¡rements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated ¡n section C.3, above, and present sa¡d ¡nvoices no more
often than monthly, with all necessary supporting documentat¡on, to:

Eve Carney, Assoc. Executive D¡rector
Office of Federal Programs
Tennessee Department of Education
710 James Robertson Parkway
Andrew Johnson Tower, 5"' floor
Nashville, TN 37243

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

(1) lnvoice Number (assigned by the Contractor)
(2t lnvo¡ce Date
(3) Contract Numþer (ass¡gned by the State)
(4) Customer Account Name: TDOE / Grants Management System
(5) Customer Account Number (assigned by the Contractor to the above-referenced

Customer)
(6) Contractor Name
(7) Contractor Tennessee Ed¡son Registration lD Number Referenced in Preamble

of this Contract
(8) Contractor Contact for lnvoice Questions (name, phone, and/or fax)
(9) Contractor Remittance Address
(f0) Descript¡on of Del¡vered Service
(1 1) Complete ltem¡zat¡on of Charges, which shall detail the following:

i, Service or Milestone Description (including name & title as applicable) of
each service invo¡ced

ii. Number of Completed Units, lncrements, Hours, or Days as applicable,
of each service ¡nvoiced

iii. Appl¡cable Payment Rate (as stipulated in Section C.3.) of each service
invoìced

iv. Amount Due by Serv¡ce
v. Total Amount Due for the invoice period

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

(1) ¡nclude only charges for service descr¡þed in Contract Sect¡on A and in
accordance with payment terms and conditions set forth in Contract Sect¡on C;

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

(3) not include sa¡es tax or shipping charges; and

Interface with Organization System of Record (4.7.b(7)) $1 0,000.00/upon completion

Edison interface and payment /budget codes modifications
(4.7 a(21\, (4.7.b(8))

$40,000.00/upon completion

SEA tra¡ning materials- (4.7.c(1 )) $1 2,000.00/upon completion

On-site training sesslons for SEA and LEA- (4.7.c(2-3)) $8,000.0o/per train¡ng

Production support, maintenance and hosting- (4.7.d(l -3)) $108,000.00/per year
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(4) initiate the timeframe for payment (and any d¡scounts) only when the State is in
rece¡pt of the ¡nvo¡ce, and the invoice meets the minimum requirements of this
section C.5.

C.6. Pavment of lnvoice. A payment by the State shall not prejudice the State's right to object to or
quest¡on any payment, invoice, or matter in relation thereto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount ¡nvoiced.

C.7 . lnvoice Reduct¡ons. The Contractoas ìnvo¡ce shall be subject to reduction for amounts included
¡n any invo¡ce or payment theretofore made which arê determined by the State, on the bas¡s of
audits conducted in accordance w¡th the terms of this Contract, not to const¡tute proper
remuneration for compensable serv¡ces.

C.8. Deductions, The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor,

C.9. Prerequisite Documentation. The Contractor shall not invo¡ce the State under this Contract until
the Stâte has received the following documentat¡on properly completed.

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

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form"
prov¡ded by the State. The taxpayer ¡dentificat¡on number detailed by said form must
agree w¡th the Contractor's Federal Employer ldentification Number or Tennessee Edison
RegistÍation lD referenced in this Contract.

D. STANDARD TERMS AND GONDITIONS:

D.1, Requ¡red Aþprovals. The State ¡s notbound by this Contract untÌl it ìs signed bythe contract
parties and approved by appropriate off¡cials in accordance w¡th appl¡cable Tennessee laws and
regulations (depending upon the specifics of th¡s contract, said officials may include, but are not
limited to, the Commissioner of F¡nance and Adm¡nistrat¡on, the Commissioner of Human
Resources, and the Comptroller of the Treasury),

D.2. Mod¡fication and Amendment. This Contract may be modified only by a wr¡tten amendment
s¡gned by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and reguìations (said officials may ¡nclude, but are not l¡mited to, the
Commissioner of F¡nance and Admin¡stration, the Comm¡ssioner of Human Resources, and the
Comptroller of the Treasury).

D.3. Term¡nat¡on for Convenience. The State may term¡nate this Contract without cause for any
reason. Said terminat¡on shall not be deemed a breach of contract by the State. The State shall
give the Contractor at least th¡rty (30) days written notice before the effect¡ve term¡nation date.
The Contractor shall be entitled to compensat¡on for sat¡sfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensat¡on for any service which has not been rendered. Upon such termination, the
Contractor shall have no r¡ght to any actual generaì, special, inc¡dental, consequential, oÍ any
other damages whatsoever of any descr¡ption or amount.

D.4. Term¡nation for Cause. lf the Contractor fails to properly perform ¡ts obligations under this
Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
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State shall have the right to immediately term¡nate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by v¡rtue of any breach of this Contract
by the Contractor.

Subcontract¡no. The Contractor shall not assign th¡s Contract or enter into a subcontract for any
of the serv¡ces performed under this Contract without obtaining the prior written approval of the
State, lf such subcontracts are approved by the State, each shall cÕnta¡n, at a minimum, sect¡ons
of this Contract below pertaining to "Confl¡cts of lnterest," "Nond¡scrimination," and "Records" (as
¡dentified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall þe the prime contractor and shall be responsible for all work performed.

Conflicts of lnterest. The Contractor warrants that no part of the total Contract Amount shall be
paid d¡rectly or ¡nd¡rectly to an employee or official of the State of Tennessee as wages,
compensat¡on, or gifts in exchange for acting as an off¡cer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relat¡ve to
th¡s Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six months has been, an employee of the State of Tennessee
or if the Contractor is an ent¡ty ¡n which a controlling interest ¡s held by an indiv¡dual who is, or
with¡n the past s¡x months has been, an employee of the State of Tennessee.

Nond¡scrim¡nat¡on. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from part¡cipation in, be denied benefits of, or be otherw¡se subjected to discrimination
¡n the performance of this Contract or ¡n the employment practices of the Contractor on the
grounds of hand¡cap or disability, age, race, color, religion, sex, nat¡onal or¡gin, or any other
classificat¡on protected by Federal, Tennessee State const¡tutional, or statutory law. The
Contractor shall, upon request, show proof of such nond¡scrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

Proh¡b¡tion of llleoal lmm¡qrants. The requirements of Iennessee Code Annotated, Sect¡on 12-4-
124, et seq., addressing the use of ¡llegal immigrants in the performance of any Contract to
supply goods or serv¡ces 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 ¡nclud¡ng
terminat¡on of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an ¡llegal immigrant in the performance of this
Contract and shall not know¡ngly utilize the services of any subcontractor who will utilize
the services of an ¡llegal imm¡grant in thê performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
s¡gned copy of the document at Attachment A, hereto, semi-annually dur¡ng the period of
this Contract. Such attestations shall be ma¡ntained by the Contractor and made
available to state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and sem¡-
annually thereafter, during the per¡od of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not know¡ngly ut¡lize the
services of an illegal immigrant to perform work relative to th¡s Contract and shall not
knowingly utilize the serv¡ces of any subcontractor who will util¡ze the services of an
illegal immigrant to perform woÍk relative to this Contract. Attestations obta¡ned from
such subcontractors shall be ma¡ntained by the Contractor and made available to state
offÍcials upon request.

c. The Contractor shall ma¡nta¡n records for all personnel used in the performance of this
Contract. Said records shall be subject to review and random inspection at any
reasonable t¡me upon reasonable notice by the State.
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d. The Contractor understands and agrees that failure to comply w¡th this section w¡ll be
subject to the sanctions of lennessee Code Annotated, Section 124-124, ef seg. for acts
or omissions occurring after its effective date. This law requires the Commissioner of
Finance and Admin¡stration to prohibit a contractor from contracting w¡th, or submitting an
offer, proposal, or bid to contract w¡th the State of Tennessee to supply goods or services
for a period of one year after a contractor ¡s discovered to have knowingly used the
services of illegal immigrants during the performance of th¡s Contract.

e. For purposes of this Conkact, "¡llegal imm¡grant" shall be def¡ned as any person who is
not either a United States citizen, a LaMul Permanent Res¡dent, or a pêrson whose
physical presence ¡n the United States is author¡zed or allowed by the federal
Department of Homeland Security and who, under federal immigrat¡on laws and/or
regulat¡ons, is author¡zed to be employed in the U.S. or is otheM¡se authorized to provide
services under the Contract.

D.9. Records. The Contractor shall maintain documentat¡on for all charges under this Contract. The
books, records, and documents of the Contractor, ¡nsofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable t¡me and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared ¡n accordance with generally
accepted account¡ng princ¡ples.

D.10. Prevailinq Waqe Rates. All contracts for construction, erect¡on, or demolit¡on orto install goods
or materials that involve the expenditure of any funds der¡ved from the State require compliance
with the prevailing wage laws as provided ¡n lennessee Code Annotated, Sect¡on 12-4-401, ef
seg..

D.11. Monitorino. The Contractofs activ¡t¡es 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 appo¡nted representatives.

D.12. Prooress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

D.13. Strict Performance. Failure by any party to this Contract to ins¡st in any onè or more cases upon
the strict performance of any of the terms, covenants, condit¡ons, or provisions of this Contract
shall not be construed as a wa¡ver or relinquishment of any such term, covenant, condition, or
provision. Noterm or cond¡t¡on ofthis Contract shall be held to be waived, mod¡f¡ed, or deleted
except by a wr¡tten amendment signed by the part¡es hereto.

D.14. lndeþendent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, jo¡nt venturers, or assoc¡ates of one another. lt is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either to
exerc¡se control or direction over the manner or method by which the other transacts ¡ts bus¡ness
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, be¡ng an independent contractor and not an employee of the State, agrees to
carry adequate publ¡c liability and other appropriate forms of insurance, including adequate public
l¡ability and other appropr¡ate forms of insurance on the Contractor's employees, and to pay all
applicable taxes inc¡dent to th¡s Contract.

D.15. State L¡ab¡l¡tv. The State shall have no liabil¡ty except as specifically provided in th¡s Contract.

D. 16. Force Maieure. The obl¡gations of the parties to this Contract are subject to prevention by causes
beyond the part¡es' control that could not be avo¡ded by the exercise of due care ¡ncluding, but
not limited to, natural disasters, riots, wars, epidemics, or any other simìlar cause.



D.17. State and Federal Compl¡ance. The Contractor shall comply w¡th all applicable State and Federal
laws and regulations in the performance of th¡s Contract.

D.18. Govern¡nq Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that ¡t will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may ar¡se under this Contract.
The Contractor acknowledges and agreês that any r¡ghts or cla¡ms against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and l¡m¡ted to those rights and remedies, if any, available under lennessee Code Annotated,
Sections 9-8-101 through g-8-407.

D.19. Completeness. This Contract is compìete and contãins the entire understanding between the
parties relat¡ng to the subject matter conta¡ned herein, includ¡ng all the terms and condit¡ons of
the part¡es' agreement. This Conkact supersedes any and all prior understandings,
representat¡ons, negotiations, and agreements between the parties relating hereto, whether
written or oral.

D.20. Severabilitv. lf any terms and conditions of th¡s Contract are held to be invalid or unenforceable
as a matter of law, the other terms and cond¡t¡ons hereof shall not be affected thereby and shall
rema¡n in fullforce and effect. To th¡s end, the terms and condit¡ons ofthis Contract are declared
severable.

D.21 . Headinqs. Section headings of this Contract are for reference purposes only and shall not be
conslrued as part of th¡s Contract.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflictinq Terms and Conditions. Should any ofthese specialterms and conditions conflict with
any other terms and condit¡ons of th¡s Contract, these special terms and conditions shalì control.

All instructions, notices, consents, dèmands, or other
commun¡cat¡ons required or contemplated by this Contract shall be in writing and shall be made
by certified, first class ma¡|, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with rec¡pient
conf¡rmation. Any such communicat¡ons, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facs¡mile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specifÍed
by written not¡ce.

The State:

Eve Carney, Executive Director
Office of Federal Programs
Tennessee Department of Education
710 James Robertson Parkway
Andrew Johnson Tower 5rr' Floor
Nashville, TN 37243
Eve.Carney@tn.gov
Telephone # (615t 532-1245
FAX # (615)253-5706

The Contractor:

John Mamula
Harris, Mackessy, and Brennan, Inc.
570 Polar¡s Parkway, Su¡te 125
Westerville, Ohio 43082
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jmm@hmbnet.com
phone (614) 221-6831
FAX # (614) 221-6856

All instruct¡ons, not¡ces, consents, demands, or other commun¡câtions shâll be considered
effectively given upon receipt or recip¡ent cônfirmation as may be required.

E.3. Subiect to Funds Availabilitv. The Contract is subject to the appropriation and availability of State
and/or Federal funds. ln the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Sa¡d term¡nation shall not be deemed a brêach of Contract by the State, Upon
receipt of the written notìce, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensatìon for all sat¡sfactory
and authorized serv¡ces completed as ofthe termination date. Upon such terminat¡on, the
Contractor shall have no right to recover from the State any actual, general, special, inc¡dental,
consequential, or any other damages whatsoever of any description or amount.

E.4. Tennessee Consol¡dated Retirement Svstem. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in lennessee Code Annotated, Sect¡on 8-36-801 ,

ef. seq., the law governlng the Tennessee Consolidated Retirement System (TCRS), prov¡des
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local ret¡rement fund establ¡shed pursuant to lennessee Code Annotated, T¡tle 8, Chapter 35,
Part 3 accepts state employment, the member's retirement allowance is suspended during the
period of the employment. Accordingly and notwithstanding any prov¡sion of this Contract to the
contrary, the Contractor agrees that ¡f it ¡s later determ¡ned that the true nature of the work¡ng
relationship between the Contractor and the State under this Contract is that of
"employee/employer" and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be requ¡red to repay to TCRS the amount of ret¡rement benefits the
Contractor rece¡ved from TCRS dur¡ng the per¡od of this Contract.

E.5. lnsurance. The Contractor shall carry adequate liability and other appropr¡ate forms of insurance.

a, The Contractor shall maintain, at minimum, the following insurance coverage:

(1) Workers' Compensation/ Employers' L¡aþ¡lity (¡nclud¡ng all states coverage) with
a limit not less than the relevant statutory amount or one million dollars
($1,000,000) per occurrence for employers' l¡ability whichever is greater.

(2) Comprehensive Commercial ceneral Liability (includ¡ng personal injury &
property damage, premises/operat¡ons, independent contractor, contractual
liabillty and completed operat¡ons/products) with a bodily ¡njury/property damage
combined s¡ngle l¡mit not less than one million dollars ($1,000,000) per
occurrence and two million dollars ($2,000,000) aggregate.

(3) Automob¡le Coverage (including owned, leased, hired, and non-owned vehicles)
with a bodily injury/property damage combined s¡ngle lim¡t not less than one
m¡ll¡on dollars ($1,000,000) pèr occurrence,

(4) Profess¡onal Malpractice Liability with a lim¡t of not less than one million dollars
($1,000,000) per claim and two million dollars ($2,000,000) aggregate.

b. At any time State may requ¡re the Contractor to prov¡de a valid Cert¡ficate of lnsurance
deta¡l¡ng Coverage Description; lnsurance Company & Policy Number; Except¡ons and
Exclusionst Policy Effective Datet Pollcy Expirat¡on Datei Lim¡t(s) of L¡abil¡ty; and Name
and Address of lnsured. Failure to provide requ¡red evidence of insurance coverage shall
be a material breach of this Contract.

E.6. Env¡ronmental Tobacco Smoke. Pursuant to the provisions of the federal "Pro-Ch¡ldren Act of
1 994" and the Tennessee "Children's Act for Clean lndoor Air of 1995," the Contractor shall
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prohibit smoking of tobacco products within any indoor premises in which services are prov¡ded
pursuant to this Contract to ¡ndividuals under the age of eighteen (18) years. The Contractor
shall post "no smok¡ng" signs in appropriate, permanent sites with¡n such premises. This
proh¡b¡tion shall be applicable dur¡ng all hours, not just the hours in wh¡ch children are present.
Violators of the proh¡bition may be subject to civil penalties and f¡nes. This prohibit¡on shall apply
to and be made part of any subcontract related to this Contract.

Lobbvinq. The Contractor cert¡fies, to the best of its knowledge and belief, that:

a. No federally appropriatêd funds have been pa¡d or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempt¡ng to ¡nfluence an officer or
employee of an agency, a Member of Congress, an off¡cer or employee of Congress, or
an employee of a Member of Congress ¡n connection with the awarding of any Federal
contract, the making of any Federal grant, the mak¡ng of any federal loan, the entering
¡nto of any cooperat¡ve agreement, and the extens¡on, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. lf any funds other than federally appropriated funds have been paid or w¡ll be paid to any
person for influencing or attempting to ¡nfluence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and subm¡t Standard Form-LLL, "Disclosure Form to Report
Lobby¡n9," in accordance with its instructions.

c. The Contractor shall require that the language of th¡s cert¡fication be included in the
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecip¡ents
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transact¡on was made or entered into and is a prerequ¡s¡te for making or entei'¡ng ¡nto this
transact¡on imposed by section 1352, title 3'1, U.S. Code

Debarment and Susoension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future pr¡nc¡pals, its current and future suþcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ¡nel¡g¡ble, or
voluntar¡ly excluded from coverêd transactions by any federal or state department or
agencyi

b. have not within a three (3) year period preced¡ng this Contract been convicted of, or had
a civ¡l judgment rendered against them from commiss¡on of fraud, or a criminal offence in
connection wìth obtaining, attempt¡ng to obta¡n, or performing a public (federal, state, or
local) transaction or grânt under a public transaction; v¡olation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, br¡bery, falsif¡cation, or
destruction of records, making false statements, or receiving stolen property;

c. are not presently indicted or otherwise criminally or c¡villy charged by a government entity
(federal, state, or local) with commission of any of the offenses deta¡led ¡n section b. of
this certificationì and

d, have not w¡thin a three (3) year per¡od preceding this Contract had one oÍ more public
transact¡ons (federal, state, or local) term¡nated for cause or default.

The Contractor shali prov¡de immediate written notice to the State if at any time ¡t learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the pr¡ncipals of its subcontractors are excluded or d¡squalif¡ed.
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Unencumbered Personnel. All persons assigned by the Contractor to perform servìces for the
State under this Contract, whether they are employees, agents, subcontractors, or principals of
the Contractor, shall not be subject to any employment contract or restr¡ctive covenant provisions
which would preclude those persons from perform¡ng the same or similar serv¡ces for the State
after the terminat¡on of this Contract, either ås a State employee, an independenl contractor, or
an employee, agent, subcontractor or pr¡nc¡pal of another contractor w¡th the State. lf the
Contractor provides the State w¡th the services of any person subject to a restrictive covenant or
contractual prov¡sion in violation of this provision, any such restr¡ctive covenant or contractual
prov¡sion will be void and unenforceable, and the Contractor will pay the State and any person
involved all of its expenses, ¡ncluding attorneys fees, caused by attempts to enforce such
provis¡ons.

Federal Economic Stimulus Fundinq. This Contract requ¡res the Contractor to provide products
and/or services that are funded in whole or in part under the American Recovery and
Reinvestment Act of 2009, Public Law 11 1-5, (Recovery Act). The Contractor is respons¡ble for
ensuring that all applicable requirements, ¡ncluding but not limited to those set forth herein, of the
Recovery Act are met and that the Contractor prov¡des information to the State as required.

The Contractor (and any subcontractor) shall comply w¡th the following:

a. Federal Grant Award Documènts, as applicable.

b. Executive Office of the President, Office of Management and Budget (OMB) Guidelines
as posted at www.whitehouse.gov/omb/recovery_defaulV, as well as OMB Circulars,
¡nclud¡ng but not lim¡ted to A-102 and A-1 33 as posted at
www.whitehouse. gov/omb/f i nanc ial_offm_circulars/.

c. Office of Tennessee Recovery Act Management Directives (posted on the lnternet at
www.tnrecovery.gov).

d. The Recovery Act, ¡ncluding but not limited to the follow¡ng sections of that Act:

(1) Sect¡on 1ô04 - Disallowable Use. No funds pursuant to this Contract may be
used for any casino or other gambl¡ng establishment, aquar¡um, zoo, golf course,
or swimming pool.

(2) Section 1512 - Reporting and Registrat¡on Requ¡rements. The Contractor must
report on use of Recovery Act funds provided through th¡s Contract. lnformation
from these reports will be made available to the public.

(3) Section 1553 - Recovery Act Whistleblower Protections. An employee of any
non-Federal employer receiving covered funds under the Recovery Act may not
be discharged, demoted, or otherwise discriminated against as a reprisal for
disclosing, including a d¡sclosure made in the ordinary course of an employee's
duties, to the Accountaþility and Transparency Board, an inspector general, the
Comptroller General, a member of Congress, a State or Federal regulatory or law
enforcement agency, a person with supervisory authority over the employee (or
other person working for the employer who has the authority to investigate,
discover or terminate m¡sconduct), a court or grand jury, the head of a Federal
agency, or their representat¡ves, information that the employee believes is
evidence of one or more of the following related to the implementation or use of
covered funds:
i. gross mismanagement,

gross waste,
substantial and specific danger to public health or safety,
abuse of author¡ty, or
violation of law, rule, or regulation (includ¡ng those pertain¡ng to the
competition for or negotiation of a Contract).
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Non-enforceability of Certain Provisions Waiv¡ng Rights and Remedies or
Requiring Arbikat¡on: Except as provided in a collective bargain¡ng agreement,
the r¡ghts and remed¡es provided to aggrieved employees by this section may not
be waived by any agreement, policy, form, or condit¡on of empìoyment, includ¡ng
any predispute arbitration agreement. No predispute arbitration agreement shall
be valid or enforceable ¡f it requires arbitration of a d¡spute ar¡sing out of this
section.

Requ¡rement to Post Notice of Rights and Remedies: The Contractor and any
subcontractor shall post not¡ce of the r¡ghts and remedìes as required under
Section 1553. (Refer to Section 1553 of the American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5 located at www. recovery.gov, for
specific requirements of this sect¡on and prescrìbed Ianguage for the notices.)

Section 902 - Access Of Government Accountability Office. The Contractor shall
provide that the Comptroller General and his representat¡ves are author¡zedì
¡. to examine any records of the Contractor or any of ¡ts subcontractors,

that directly pertain to, and involve transactions relating to, this Contract
or a subcontractl and

ii. to interview any officer or employee ofthe Contractor or any of its
subcontractors regard¡ng such transact¡ons.

Section 1514 - lnspector General Reviews. Any ¡nspector general ofa federal
department or executive agêncy has the authority to review, as appropr¡ate, any
concerns ra¡sed by the public about specific investments using such funds made
ava¡lable ¡n the Recovery Act. ln addition, the findings of such reviews, along
with any aud¡ts conducted by any inspector general of funds made available ¡n
the Recovery Act, shall be posted on the inspector general's website and l¡nked
to the website establ¡shed by Recovery Act Section 1526, except that port¡ons of
reports may be redacted to the extent the portions would disclose information
that is protected from public disclosure under sect¡ons 552 and 552a of t¡tle 5,
United States Code.

Section 1 515 - Access of Offices of lnspector General to Certain Records and
Employers. With respect to this Contract, any representat¡ve of an appropriate
¡nspector general appo¡nted under sect¡on 3 or 8G of the lnspector General Act
of '1978 (5 U.S.C. App.), is authorized:
¡. to examine any records, of the Contractor or any of its subcontractors,

that perta¡n to and ¡nvolve transact¡ons relat¡ng or pursuant to this
Contract; and

ii. to interview any officer or employee ofthe Contractor or any
subcont¡-actors regarding such transact¡ons.

Section '1606 - Wage Rate Requirements. AII laborers and mechanics employed
by pursuant to this Contract shall be paid wages at rates not less than those
prevailing on projects of a character s¡m¡¡ar ¡n the local¡ty as determined by the
Secretary of Labor in accordance w¡th subchapter lV of chapter 31 of title 40,
United States Code. All rulings and interpretations of the Dav¡s-Bacon Act and
related acts contained in 29 CFR 1, 3, and 5 are here¡n ¡ncorporated by
reference.

For purposes of this Contract, laborer or mechanic includes at least those
workers whose duties are manual or phys¡cal in nature (ìncluding those workers
who use tools or who are perform¡ng the work of a trade), as d¡stinguished from
mental or managerial. The term laborer or mechanjc includes apprentices,
trainees, helpers, and, in the case of contracts subject to the Contract Work
Hours and Safety Standards Act, watchmen or guards.
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(8) Sectron 1605 - Buy American Requirements for Construction Material- Buy
American, Use of American lron, Steel, and Manufactured Goods. None ofthe
funds provided by this Contract may be used for a project for the construction,
alteration, maintenance, or repair of a public bu¡lding or publìc work unless all of
the iron, steel, and manufactured goods used ¡n the project are produced ¡n the
United States.

e. The Contractor agrees to comply with any mod¡fications or additional requ¡rements that
may be imposed by law and future guidance and clarif¡cat¡ons of Recovery Act
requirements.

f, lf the Contractor enters into one or more subcontracts for âny ofthe services performed
under this Contract, each subcontract shall contain provisions specifically imposing on
the subcontractor all requirements set forth in this Contract Sect¡on E.1 0., "Federal
Economic Stimulus Funding."

8.11 . Federal Fundino Accountabil¡tv and Transþarencv Act (FFATA). This Contract requ¡res the
Contractor to provide supplies and/or services that are funded in whole or in part by federal funds
that are subject to FFATA. The Contractor ¡s respons¡ble for ensur¡ng that all applicable
requirements, including but not limited to those set forth here¡n, of FFATA are met and that the
Contractor provides information to the State as required.

The Conkactor shall comply with the following:

a. Reporting of Total Compensat¡on of the Contractor's Executives.

(1) The Cont¡'actor shall report the names and total compensation of each of its five
most h¡ghly compensated execut¡ves for the Contractor,s preceding completed
fiscal year, if in the Contractor's preceding fiscal year ¡t rece¡ved:

i. 80 percênt or more ofthe Contractor's annual gross revenues from
Federal procurement contracts and Federal financ¡al assistance subject
to the Transparency Act, as defined at 2 CFR 170.320 (and subawards);
and

ii. $25,000,000 or more in annual gross revenues from Federal
procurement contracts (and subcontracts), and Federal financ¡al
ass¡stance subject to the Transparency Act (and subawards); and

i¡¡. The public does not have access to information about the compensation
of the executives through period¡c reports filed under section 13(a) or
15(d) ofthe Secur¡ties Exchange Act of 1934 (15 U.S.C, 78m(a), 78o(d))
or section 6104 of the lnternal Revenue Code of 1986. (To determine if
the public has access to the compensation information, see the U.S.
Security and Exchange Commission total compensation f¡lings at
http ://www. sec.oov/answers/execomo. htm. ).

Execut¡ve means officers, managing partners, or any other employees in
management positions.

(21 Tota¡ compensat¡on means the cash and noncash dollar value earned by the
executive dur¡ng the Contractor's prêced¡ng fiscal year and includes the foliowÌng
(for more information see 17 CFR 229.402(c)(2)):

i. Salary and bonus.
ii. Awards of stock, stock options, and stock apprec¡ation rights. Use the

dollar amount recognlzed for financial statement report¡ng purposes with
respect to the f¡scal year in accordance with the Statement of Financial
Accountìng Standards No. 123 (Revised 2004) (FAS 123R), Shared
Bâsed Payments,
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iii. Earn¡ngs for services under non-equity incentive plans. This does not
include group life, health, hospitalization or med¡cal reimbursement plans
that do not discriminate ¡n favor of execut¡ves, and are available
generally to all salar¡ed employees.

iv. Change in pension value. This is the change in present value of defined
benefit and actuarial pens¡on plans.

v. Above-market earnings on deferred compensat¡on which is not tax
qualif¡ed.

v¡. Other compensãt¡on, ¡f the aggregate value of all such otheÍ
compensation (e.9. severance, termination payments, value of life
insurance paid on behalf of the employee, perquisites or property) for the
executive exceeds $1 0,000.

b. The Contractor must report executive total compensation descr¡bed above to the State by
the end of the month dur¡ng which this Contract is awarded.

c. lf this Contract is amended to extend its term, the Contractor must submit an executive
total compensation report to the State by the end of the month ¡n which the amendment
to this Contract becomes effective.

d. The Contractor will obtain a Data Universal Numbering System (DUNS) number and
maintain its DUNS number for the term of th¡s Contract. More ¡nformat¡on about
obta¡ning a DUNS Number can be found at: http://fedqov. dnb.com/webform/

The Contractor's failure to comply with the above requ¡rements is a mater¡al breach of this
Contract for wh¡ch the State may terminate this Contract for cause. The State will not be
obl¡gated to pay any outstand¡ng invo¡ce received from the Contractor unless and until the
Contractor is in full compliance with the above requirements.

E.'1 3. Work Product. In the event and to the extent that any work product provided in connection with
the services rendered under this Contract contains or requires for its use any intellectual property,
including any source code, aud¡ovisual works or pictor¡al and graph¡c works, or olher items,
elements, or components that were developed or otherwise acquired by the Contractor prior to
the date of th¡s Contract and that are propr¡etary to Contract ("Contractor's Retained
lnformation"), the Contractor shall retain ownersh¡p thereof, and with respect thereto, the
Contractor hereby grants to the State of Tennessee Deparlment of Education, an irrevocable,
perpetual, non-exclusíve, royalty-free, world-wide license to use, reproduce, perform, and execute
the Contractor's retained information.

8.14. Hold Harmless. The Contractor agrees to indemnify and hold harmlessthe State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liab¡lities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity wh¡ch may be ¡njured or damaged as a result of acts, om¡ssions, or negligence on
the part of the Contractor, its employees, or any person acting for or on its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys for the State in the event such service is necess¡tated to enforce the terms of th¡s
Contract or otherwise enforce the obligat¡ons of the Contractor to the State.

ln the event of any such suit or claim, the Contractor shall give the State ¡mmediate not¡ce thereof
and shall provide all assistance requ¡red by the State in the State's defensè. The State shall give
lhe Contractor wr¡tten notice of any such claim or suit, and the Contractor shall have full r¡9ht ând
obligation to conduct the Contractor's own defense thereof. Nothing contained herein shall be
deemed to accord to the Contractor, through its attorney(s), the right to represent the State of
Tennessee in any legal matter, such rights being governed by lennessee Code Annotated,
Sect¡on 8-6-106.

IN WITNESS WHEREOF,



HARRIS, MACKESSY & BRENNAN, INC.:

CONTRACTOR SIGNATURE

PRINTED NAME AND TITLE OF cONTRACTOR StcNATORY (above)

TENNESSEE DEPARTMENT OF EDUCATION:

KEVIN HUFFMAN, COMMISSIONER
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:
35054

CONTRACTOR LEGAL ENTITY NAME:
Harris, Mackessy & Brennan, lnc

FEDERAL EMPLOYER IDENTIFICATION NUMBER;
(or Social Security Number) 31-1410213

The Contractor, identif¡ed above, does hereby attest, cert¡fy, warrant, and assure
that the Contractor shall not knowingly utilize the serv¡ces of an illegal ¡mmigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will ut¡lize the services of an illegal ¡mmigrant in the
performance of this Contract.

CONTRACTOR SIGNATURE

NOTICE: lhis attestation N¡UST be s¡gned by an indivìdual empowered to cont¡aclually bind the Contractor. lf said individual is nol
the chief executive or prcsident, this documenl shall allach evidence showing the indívidual's authority to contractually bind the
Contractor.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION


