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BILL LEE STATE OF TENNESSEE PENNY SCHWINN
GOVERNOR DEPARTMENT OF EDUCATION COMMISSIONER
NINTH FLOOR, ANDREW JOHNSON TOWER
710 JAMES ROBERTSON PARKWAY
NASHVILLE, TN 37243-0375

March 8, 2019

TO: Fiscal Review Committee

FROM: Dr. Penny Schwinn, Commissioner

DATE: 3/13/19

RE: Request to appear before the fiscal review committee regarding non-competitive amendment 03
for agency tracking #: 33111-00517

Please consider the enclosed request to amend contract # 33111-00517 with Tembo, Inc., providing for hosting and
maintenance associated with the vendor's FIND/EXPLORE tool used to design the Tennessee State Report Card. The
State Report Card is a comprehensive external facing web-based tool intended to inform the public on the effectiveness
of public districts and schools in Tennessee. Federal and state statute mandate that the department prepare and
disseminate an annual report inclusive of measures such as state and national assessments and education climate
(Every Student Succeeds Act section 1111(h)(1) and (h)(2)). This annual snapshot of school, district, and state
performances offers users the ability to view multiple achievement and growth measures — in addition to metrics such as
demographic information, student enrollment, HOPE scholarship eligibility, and school climate — in one central location.

This amendment is needed to accomplish the following:

e Exercise one of the renewal options in the contract, extending the term through June 15, 2020: The
department must deliver a federally compliant State Report Card in November 2019, and this extension
is critical to meeting this deadline.

e Increase the maximum liability from $225,000.00 to $387,000.00 (100% state funds) and update the
payment methodology to cover the additional year of licensing fees and enhancements for the next year
of the contract term.

This amendment will provide for continued technical support, hosting, maintenance, and payment of the product fee for
Tembo, Inc.’s FIND/EXPLORE tool in order to provide the Report Card to the public for an additional year. Further, the
amendment is needed to operationalize existing scope items for additional data visualizations and displays aimed
providing more data points, clarify existing data, and allow for improved comparisons and user navigation. Each of these
enhancements will improve the value of the platform for public users by providing better access to data and promoting
easier understanding of the data displayed. This is essential for parents, districts, and schools to make data-informed
choices regarding education.

Tembo, Inc. has done extensive work to develop the vendor's FIND/EXPLORE tool designed to be used in producing
state report cards, including incorporation of feedback from external stakeholders and parents. The vendor has deployed
versions of this tool in multiple states. In addition, Tembo, Inc. has worked with the department to provide a customized
solution that meets Tennessee-specific needs, including integration with the department’s Orion authentication. For
these reasons, Tembo, Inc.’s knowledge gained from previous work with the state, experience developing and deploying
state report cards, and knowledge of the application’s existing infrastructure and integrations makes the vendor uniquely
situated to most efficiently continue to provide and improve on the State Report Card. Therefore it is in the best interest
of the State to extend the contract for one year. Thank you for your consideration

Tennessee Department of Education « Division of Research « 710 James Robertson Parkway ¢ Nashville, TN 37243



Supplemental Documentation Required for

Fiscal Review Co

mmittee

*Contact Name:

Joanna Collins

*Contact
Phone:

615-770-3869

*Presenter’s
name(s):

Nate Schwartz, Joanna Collins, Aleah Guthrie, Elizabeth

Fiveash
Edison Contract RFS Number: | 33111-00517
Number: (if applicable) | 95220 (if applicable)
*Qriginal or *Current or
Proposed Contract Proposed End
Current Request Amendment Number: | 3
(if applicable)
Proposed Amendment Effective Date:
(f applicable) | 06/15/2019
*Department Submitting: | TN Department of Education

*Division: | Office of Data & Research
*Date Submitted: | 3/13/19
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Tembo, Inc.
*Current or Proposed Maximum Liability: | $387,000.00
*Estimated Total Spend for Commodities: | N/A

*Current or Proposed Contract Allocation by

Fiscal Year:

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

FY: 2018 FY:2019 FY:2020
$162,000.0

$150,000.00 375’000'0 0
(proposed)

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

FY:2018 FY:2019 FY:2020

FY:

FY FY

$83.000.00 | >142,000.

00 $

$

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

n/a

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

n/a

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

IF Contract Expenditures exceeded
Contract Allocation, please give the

reasons and explain how funding N/A
was acquired to pay the overage:
*Contract Funding Source/Amount:
State: $225,000.00 Federal:
proposed
$387,000.00
Interdepartmental: Other:
If “other” please define:
If “interdepartmental’ please define:

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

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

2/28/18

Amendment 1 extended the contract term with no
change to max liability.

6/1/18

Amendment 2 increased the maximum liability
from $150,000 to $225,000.00 and extended the
end date to 6/15/19.

Method of Original Award: (if applicable) | Sole source

*What were the projected costs of the | The projected costs were $150,000 for

service for the entire term of the contract | the initial 8 month term. The State has
prior to contract award? | Since assessed projected costs on an

How was this cost determined? | @hnual basis, based on budget and need

for that year. Costs were determined in
accordance with standard pricing
provided by the vendor. This includes
their standard annual hosting and
licensing fee of $75k and any additional
line items of improvements needed for
the year.

*List number of other potential vendors | This contract was executed with renewal
who could provide this good or service; | Options under the previous
efforts to identify other competitive | administration. Over th? past year and a
procurement a]ternatives; and the half, we gathered extensive feedbaCk

reason(s) a sole-source contract is in the from users on the current iteration of the
best interest of the State. | State Report Card and expended funds

to incorporate customizations that were
responsive to the feedback we received.
We also included in our Every Student
Succeeds Act plan to the federal
government that we would include the

Revised April 2014




Supplemental Documentation Required for
Fiscal Review Committee

data points that are currently reflected in
the State Report Card. The State intends
to look at all procurement options after
this renewal, but this amendment is
needed to prevent a gap in services and
demonstrate to show stakeholders that
we are committed to their feedback
through incorporation of the
customizations.

With the contract expiring in June
2019, this amendment is needed to
support the department in delivering a
state and federally compliant State
Report Card in November. T.C.A.
49-1-211 requires the department to
publish an annual report by Nov. 1.
This contract is critical to the
department’s ability to meet this
requirement and provide the State
Report Card in the upcoming year, as
Tembo created the current on-line
platform for the State Report Card.
Therefore, a contract with Tembo is
needed to provide for maintenance,
licensing, and improvements on this
platform in the necessary timeframe.
This amendment operationalizes
months of planning and feedback
loops. Transitioning to a new vendor
prior to November would jeopardize
our ability to deliver a State Report
Card that meets state and federal
requirements and take into account
the extensive user feedback we have
solicited.

Additionally, the department has
expended funds under this contract to
customize the vendor’s platform to
meet Tennessee-specific needs. We
would need to make this investment
again with a new vendor. For
example, Tembo developed a set of
Application Program Interfaces
(APIs) that pull the data that is
necessary to populate the State Report

Revised April 2014




Supplemental Documentation Required for
Fiscal Review Committee

Card, allowing the State to maintain
control of the data. These APIs, as
well as the form, design, and
attachments that allow for the intake
and display of data, would need to be
completely re-developed if we
transitioned to a new vendor.

It is therefore in the best interest of
the State to exercise one of the
contract’s renewal option and
implement enhancements to
navigation and metric formats that
enable stakeholders to make data-
informed choices about education.

Revised April 2014




|lPayments against a Contract 2

[lUnit Sum Merchandise Amt |[Edison Contract ID |[Vendor ID [[Vendor Name |[Type ||PO ID [Voucher ID [[invoice ||Date [[Fiscal Year ||
33101 35000.000 0000000000000000001 0000207346 Tembo Inc DFA 0000094749 00438782 183191 4/13/2018 2018
33101 48000.000 0000000000000000001 0000207346 Tembo Inc DFA 0000091260 00421576 1710312 12/11/2017 2018

83000.000



|lPayments against a Contract

3

[lUnit Sum Merchandise Amt |[Edison Contract ID |[Vendor ID [[Vendor Name |[Type ||PO ID [Voucher ID [finvoice |[Date [[Fiscal Year ||
33101 5000.000 0000000000000000001 0000207346 Tembo Inc DFA 0000103327 00476806 1811308 1/22/2019 2019
33101 62000.000 0000000000000000001 0000207346 Tembo Inc DFA 0000099152 00456038 187311 8/15/2018 2019
33101 75000.000 0000000000000000001 0000207346 Tembo Inc DFA 0000103245 00480057 1811306 2/12/2019 2019

142000.000



cyl7-8310

Special Contract Request

This form should be utilized to facilitate contract and procurement requests that require the Chief Procurement Officer’s prior
approval and that of the Comptroller of the Treasury, as applicable.
NOT required for a contract with a federal, Tennessee, or Tennessee local government entity or a grant.

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

APPROVED

M . h I F Digitally signed by Michael F. Perry -
cY
I C a e ® DN: cn=Michael F. Perry - CY,

7-16-15 REQUEST-SPECIAL

o=General Services, ou=CPO,

APPROVED

email=Chris.Yarbrough@tn.gov, _ t' yr )L,._r
Perry - CY CDZLtJeS:zow.oaJe10::2:4@:-095'00' /,. 594)& ‘H_)/ /é’__' -J//7/‘2017
= - )

" CHIEF PROCUREMENT OFFICER DATE MPTROLLER OF THE TREASURY

ATE

Request Tracking #

33111-00517

TN Department of Education (TDOE)

1. Contracting Agency
[] No cost
|:| Revenue
Sole Source
2. Type of Contract or Procurement Method
[X-Proprstary
D Competitive Negotiation
[:l Other
Tammy Billington,
3. Requestor Contact information tammy.billington@tn.gov 615-532-
4722
4. Brief Goods or Services Caption g::‘lglopment OF NS ERRE: REpOKt
The TDOE is federally mandated to
produce a report card on schools
and districts by December 1. The
5. Description of the Goods or Services to be Acquired Contractor will develop the website,
produce data visualizations and
consult on design for a positive
user experience
6. Proposed Contractor Tembo




7-16-15 REQUEST-SPECIAL

Request Tracking #

33111-00517

David Stewart
david@temboinc.com

document discussions with Contractor? Attach documentation to this
request as applicable.

Tembo, Inc.
7. Name & Address of the Contractor's principal owner(s) 1639 N Hancock Street
— NOT required for a TN state education institution Suite 203
Philadelphia PA 19122
215-427-3608
8. Proposed Contract Period - with ALL options to extend exercised 12 months
The proposed contract start date shall follow the approval date of N
this request. Approx. April 2017- March 2018
9. Office for Information Resources Pre-Approval Endorsement l:l Not Applicable Attached
Request
~ Information technolagy (W/A to THDA) (Draft STS endorsement attached)
10. eHealth Pre-Approval Endorsement Request
- health-related professional, pharmaceutical, laboratory, or Imaging X Not Applicable [] Attached
11. Human Resources Pre-Approval Endorsement Request .
- state employee training IZ Not Applicable D Attached
12. Are these goods or services currently available on a
statewide contract? If YES, please explain why the current NO |:| YES,
statewide contract is not being used for this procurement.
13. Maximum Gontract Cost — with ALL options to extend exercised $ 150,000
14. Was there an initial government estimate? If so, what
amount? EI Ho D YES,
N . t was determined based on
15. Cost Determination Used- How did agency arrive at the estimate of :ihr:ilcazsvtvmisdoi:rf?nze T;sg:iatoen
expecteticoatsi Board of Education and other states.
We plan to have CPO assist with
further cost negotiations. o
termined that the i
18. Explanation of Fair and Reasonable Price- Explain how agency 'fl'ar;c: asrfztl?eg:oer:ablle basead on costls
determined that price is fair and reasonable comparison with work done for the TN
State Board of Education and other
state. We plan to have CPO assist
with further cost negotiations to
confirm that the ultimate price is fair
| - B B and reasonable.
17. Documentation of Discussions with Contractor- How did agency | Communications consisted of phone

calls and emails. Emails are available
by request.




7-16-15 REQUEST-SPECIAL

Request Tracking #

18. Explanation of Need for or requirement placed on the State to

acquire the goods or services

331100517

| The TDOE Is federally mandated to

produce a report card on schools and
districts by December 1. Each State
that receives Title |, Part A funds must
prepare and disseminate an annual
report card (Every Student Succeeds
Act section 1111(h)(1) and (h)(2)).

This report card must be publically
available for our community to make
informed decisions about educational
needs. Education stakeholders can
compare education institutions across
TN based on graduation, achlevement,
school climate, and demographics.

19. Proposed contract impact on current State operations

This will enable the TDOE to meet its
federal mandates under the Every
Student Succeeds Act to produce a
report card on schools and districts.
Once the platform is developed and
customized for the State, we will be
able to easily add or modify modules

as our needs change.




7-16-15 REQUEST-SPECIAL

20. Justification - Specifically explain why the goods or services should
be acquired through the procurement method or contract type selected.

As noted in the attached sole source
letter, Tembo is the only company in
the country that offers a configurable
product platform specifically for
school, district, and state report cards.
This proprietary product was built
specifically with education agencies in
mind. This means that the platform has
features that are customized
specifically for education report cards,
including how data visualization and
framework are incorporated in the
platform, and the inclusion of
comparison features that allow
stakeholders to synthesize information
across districts and schools.
Additionally, the framework platform
allows the State to input data and
visually represent it in ways that fit the
needs of the audience — primarily,
parents, educators, districts, schools,
and other education stakeholders.
Tembo has done extensive work in
building interactive web based report
cards for other states. Tembo is

‘unigtely positioned with the -

educational background to understand
data literacy, create effective reporting
and develop the necessary interface.
They also have several proprietary
tools that allow the customer to analyze
and effectively deliver metrics best
suited for priorities. Given their
educatlon data background and
proprietary software, they are the only
provider that has the comprehensive
understanding and technical software
needed to provide a customized
solution for the State report card.

Further, Tembo is a national
organization that previously worked
with the Tennessee State Board of
Education to create the educator
preparation report card. The state
report card on education and the
educator prep report card are two
public-facing portals. The intended
audience is the same for both report
cards, so procuring this service from
the same vendor will us allows us to
create aligned visualizations. This
enables easier synthesis and
comparison of data points that is
critical to decision making.
Stakeholder synthesis of these
separate but related reports, including
the annual reports on educator
preparation, stands to gain significant
traction if deliberate attention is given
to familiar proven visualization




7-16-15 REQUEST-SPECIAL

Request Tracking #

331100517

techniques that are already working in
our education community. Thus,
producing the State report card through
a similar approach increases the
chance of creating a holistic data
narrative for stakeholders to better
understand the complete picture of
education in TN.

In contrast, utilizing a different vendor
for the state report card would result in
an inconsistent design, development
and production model across key
similar educational reports in the state.
Such inconsistencies would negatively
impact parents, districts, and schools
because it may create confusion about
what the data points mean and how to
compare them.

Lastly, the additional time and cost it
would take to design a new platform
from_scratch would_negatively impact._
districts as it would shorten their
opportunity to review the new layout
and increase inconsistencies among
our platforms. By bullding on and
incorporating designs already
developed for the Tennessee State
Board of Education platform, the State
will be able to stay on track with the
federally mandated deadline of
December 1 for providing the report
card.

= 0. - T ForNo@Go

21. What costs will the State incur as a result of this contract? If
any, please explain.

nue Contracts Only.

el [ R e LT MNP S

22. What is the total estimated revenue that the State would
receive as a result of this contract?

23. Could the State also contract with other parties Interested in
entering substantially the same agreement? Please explaln.




7-16-15 REQUEST-SPECIAL

Request Tracking #

331100517

25. Explanation of Need for or requirement placed on the State to
acquire the goods or services

The TDOE is federally mandated to
produce a report card on schools and
districts by December 1st. Each
State that receives Title |, Part A funds
must prepare and disseminate an
annual report card (Every Student
Succeeds Act, section 1111(h)(1) and
(h)(2)). Similar to the TN teacher prep
report card, the purpose is to allow
education stakeholders to compare
education institutions across TN.
Community members can compare
schools based on graduation,
achievement, school climate, and
demographics. This report card is
publically available for our community
to make informed decisions about
educational needs.

The TDOE is committed to conveying
information to stakeholders so that
they can easily interpret data
regarding the environment and
academic success of TN schools, and
link to specific schools. This
information impacts decisions such
as where to focus resources and
where to apply to work as an
educator.

Since the report card is published
annually, this framework and
infrastructure development will
uniquely position TN to have a more
thorough view into schools and
districts. As we continue to serve
almost one million students and over
sixty thousand educators, providing
easily accessible information to the
public is critical to providing up-to-date
resources to the public. It also helps
the TDOE make decisions about where
to focus strategic planning efforts.

26. Evidence of Contractor’'s experience & length of experience
providing the goods or services to be procured.

Tembo has worked with the Tennessee
State Board of Education as well as
several other states to design, develop,
and produce state report cards. They
have experience operating at the
conceptual level and practical level in
over 11 states and districts, including
some of the largest in the nation. Their
knowledge of current education data
practice across the state of Tennessee
from the statewide diagnostic as well
the national perspective lend depth to
their portfolio.




7-16-15 REQUEST-SPECIAL

Request Tracking # 331100517

27. Has the contracting agency procured the subject goods or NO |:| YES,

services before? If yes, provide the method used to
purchase the goods or services and the name and address of Method:

the contractor. Name/Address:




7-16-15 REQUEST-SPECIAL

28. Contractor selection process and efforts to Identify
reasonable, competitive, procurement alternatives

As noted in the attached sole source
letter, Tembo is the only company in
the country that offers a configurable
product platform specifically for
school, district, and state report cards.
This proprietary product was built
specifically with education agencies in
mind. This means that the platform has
features that are customized
specifically for education report cards,
including how data visualization and
framework are incorporated in the
platform, and the inclusion of
comparison features that allow
stakeholders to synthesize information
across districts and schools.
Additionally, the framework platform
allows the State to input data and
visually represent it in ways that fit the
needs of the audience - primarily,
parents, educators, districts, schools,
and other education stakeholders.
Tembo has also done extensive work in
building interactive web based report
cards for other states. Tembo is
uniguely positioned with the )
educational background to understand
data literacy, create effectlve reporting
and develop the necessary interface.
They also have several proprietary
tools that allow the customer to analyze
and effectively deliver metrics best
suited for priorities. Given their
education data background and
proprietary software, they are the only
provider that has the comprehensive
understanding and technical software
needed to provide a customized
solution for the State report card.

Further, Tembo is a national
organization that previously worked
with the Tennessee State Board of
Education to create the educator
preparation report card. The state
report card on education and the
educator prep report card are two
public-facing portals. The intended
audience is the same for both report
cards, so procuring this service from
the same vendor will us allows us to
create aligned visualizations. This
enables easler synthesis and
comparison of data points that is
critical to decision making. Thus,
producing the State report card through
a similar approach increases the
chance of creating a holistic data
narrative for stakeholders to better
understand the complete picture of
education In TN.




7-16-15 REQUEST-SPECIAL

Request Tracking # 3311005617

In contrast, utilizing a different vendor
for the state report card would result in
an inconsistent design, development
and production model across key
similar educational reports in the state.
Such inconsistencies would negatively
impact parents, districts, and schools
because it may create confusion about
what the data points mean and how to
compare them.

Lastly, using the design and platform
already produced for the educator
preparation report card may mitigate
time and cost needed to produce the
State report card. The additional time it
would take to design a new platform
from scratch would negatively impact
districts as it would shorten their
opportunity to review the new report
card layout and increase
inconsistencies among our platforms.

Signatur

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may sign his or
her own name if indicated on the Signature Certification and Authorization document)

oD K
Signature: CQJ«/\.AA.@Q, Date: 3 / |3/ |H




ABOUT TEMBO

Tembo, Inc. (Tembo) is a team of data scientists, designers, developers, and
product managers deeply committed to making education data clear,
accessible, and actionable. We were founded as a small business in 2010 in
response to a need for better data analysis and visualization in the
education sector. We have since become a trusted partner and analytic
leader in K-12 education.

OUR QUALLIFICATIONS

Tembo has deep expertise in developing performance frameworks and
reporting results in accessible ways to the public and to educators. We have
worked closely with many education agencies to desigh measurement
systems and reports for the quality of K12 schools and educator
preparation programs; including: the DC Office of the State Superintendent
of Education, Delaware State Department of Education, Tennessee State
Board of Education, Louisiana Department of Education, School District of
Philadelphia, DC Public Charter School Board, New York City Department of
Education, Camden City School District, Shelby County Schools (Memphis),
Indianapolis Public Schools, and Sacramento City Unified School District.

WHAT MAKES US UNIQUE
In 2016, we created a configurable product platform built specifically for

school, district, and state report cards. We believe that we are the only
company in the country that offers such a platform specifically for this
purpose.

Our proprietary product was built with a deep understanding of how
education agencies operate and what they need to minimize the burden of
design, data, and system management and maintenance. After years of
developing custom school quality and equity reports for education agencies,
our product is informed by best practices in design and data, as well as the
common ground we saw across our clients.

At the same time, our report cards are precisely designed: friendly, clear,
and informed by best practice and extensive user research. It also allows us
to deploy state-of-the-art web reports that require minimal burden for the
agency. This platform also allows education agencies to configure reports
based on their local requirements and priorities.

¢P TEMBO

tembelne.com ® Philadelphie, PA* Pertlend, OR



YEAR-OVER-YEAR

The platform also anticipates year-to-year requirements. We can easily
make modifications to the design as new data is introduced or data points
are modified - which almost always happens.

We also provide an easy system for annual or semi-annual data refresh.
Once the agency sends us data, we can deploy a refreshed report card in
under two business days. Our engagement team members are highly skilled
data analysts, and have all previously worked at state and local education
agencies, and can provide data transformation support as required.

HOW WE COULD HELP TENNESSEE

In 2016, Tembo created the State Board of Education’s educator
preparation-program report cards using our FIND and EXPLORE product
platforms. We believe the state could build efficiencies with both of its
public-facing report cards having the same look and feel, and existing on
the same platform.

¢P TEMBO

tembelnceem * Phlladelphle, PA* Pertland, OR



11-01-16 REQUEST-STS

STS Pre-Approval Endorsement Request
E-Mail Transmittal

TO : STS Contracts
Department of Finance & Administration

E-mail : it.abc@tn.gov

FROM : Nupur Sashti
E-mail : Nupur.sashti@tn.gov
DATE : March 27", 2017
RE : Request for STS Pre-Approval Endorsement

Applicable RFS # 33111-00517

State Security Confidential Information Applicability

Under Tenn. Code Ann. §10-7-504(i) vendor identity or a description of the goods or services provided
by the vendor shall be confidential.

[ ] Applicable
Not Applicable

STS Endorsement Signature & Date:
Digitally signed by Mark F. Bengel (by WMH}
DN: cn=Mark F. Bengel (by WMH), o=TN Finance & Admin,
M a r k F . Be N g e I ( by WM H ) ou=5Strategic Technology Solutions, email=william.hafley@tn.gov,
c=US
Date: 2017.05.09 11:45:38 -05'00'

Chief Information Officer
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Strategic Technology Solutions (STS) pre-approval endorsement is required pursuant to procurement
regulations pertaining to contracts with information technology as a component of the scope of service.
This request seeks to ensure that STS is aware of and has an opportunity to review the procurement
detailed below and in the attached document(s). This requirement applies to any procurement method
regardless of dollar amount.

Please indicate STS endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency Tembo, Inc

Agency Contact (name, phone, e-mail) 3:“1’;3@‘?::::;';“ com

10f2



11-01-16 REQUEST-STS

Applicable RFS # 33111-00517

Attachments Supporting Request (mark all applicable)

Note: The complete draft procurement document and the applicable documents listed below must accompany this
request when submitted to STS. Special Contract Requests and Amendment Requests without Agency Head
signature are acceptable. STS is aware that these documents will not have CPO signature when submitted with this
request.

|:] Solicitation Document

IZ] Special Contract Request

I:I Amendment Request

& Proposed Contract/Grant or Amendment

|:] Original Contract/Grant and Previous Amendments (if any)

Information Systems Plan (ISP) Project Applicability

To avoid delay of STS pre-approval, the applicability of an ISP project to the procurement must be
confirmed with agency IT staff prior to submitting this request to STS. If necessary, agency IT staff
should contact STS Planning with questions concerning the need for an ISP project

IT Director/Staff Name Confirming (required): Joseph Payne
& Applicable — Approved ISP Project# 1002973
] Not Applicable

Subject Information Technology Service Description

Provide a brief summary of the information technology services involved. Clearly identify included
technologies such as system development/maintenance, security, networking, etc. As applicable,
identify the contract or solicitation sections related to the IT services.
The TDOE is federally mandated to produce a report card on schools and districts by December
1. The Contractor will develop the website, produce data visualizations and provide advice on
design for a positive user experience.

20f2




TN epariment o
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TO: Chris Yarbrough, Team Lead

FROM: Kristen McKeever, Sourcing Account Contract Specialist

DATE: March 15, 2017

SUBIJECT: Recommendation of Special Contract Request 33111-00517/cy 17-8310

The Tennessee Department of Education (TDOE) is requesting approval for a sole source, proprietary
contract with Tembo, Inc. to develop a website that will provide users with data visualizations of the TN
State Report Card.

The TDOE is federally mandated to produce a report card on schools and local education agencies (LEAs)

by December 1 of each year. The report card must be publically available for the community to make
informed decisions regarding educational needs. in addition,the State Board of Education (SBE) has used
Tembo, Inc. to develop its report card website and the intended audience is the same for both report cards.
Using the same vendor will allow for aligned visualizations between the websites that house the report card
data enabling easier understanding and comparison of the data.

Sourcing Account Specialist recommends the approval of this sole source, proprietary request.
Digltally signed by Chrls Yarbrough
C h : Y b DN: cn=Chrls Yarbrough, o=General Services,
rl S a r rO U g ou=CPO, emall=Chris.Yarbrough@tn.gov, c=US

Date: 2017.03.16 10:02:12 -05'00°

Team Lead
Digitally signed by Toni L. Stuart

®
I O n I L St rt DN: en=Toni L. Stuart, o=Central Procurement Offlce, ou=Dept.
P u of General Services, email=toni.stuart@tn.gov, ¢=US

CPO Lega' A3-345-113 o _Acinal

[P Y. Y L | Q-
OO, ZUT7 U3 T I 1L.J7.2270UJ UV

Central Procurement Office * Tennessee Tower, 3" Floor
312 Rosa L. Parks Avenue, Nashville, TN 37243
Tel: 615-741-1035 « Fax: 615-741-0684 » tn.gov/generalservices/
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Amendment Request

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,
via e-mail attachment sent to: Agsprs.Agsprs@tn.gov

APPROVED | b :
H Digitally signed by Michael F. Penry, Chief
MIChael F Perryl Procurement Officer by T. L. Siu.\:tcr‘é
i : Attorney
Chlef Procurement “ DN: cn=Michael F. Perry, Chief
. Procurement Officer by T. L. Stuart CPO
Oﬁ:lcer by T- L- Stuart Attorr::y, o=Central Procurement Office,
ou=DGS, email=tonl.stuarttn.goy, c=US
CPO Attomey Date: zo19.oz,lz71s;1s:53 -06'00' ‘
CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 33111-00517
1. Procuring Agency TN Department of Education
2. Contractor Tembo
3. Edison contractID # 55220
4. Proposed amendment # 3
5. Contract’s Original Effective Date 08/10/17
6. Current end date 6/15/19
7. Proposed end date 06/15/20
8. Current Maximum Liability or Estimated Liability $ 225,000.00
9. Proposed Maximum Liability or Estimated Liability $ 387,000.00
10. Strategic Technology Solutions Pre-Approval Endorsement .
Requegst 9y PP D Not Applicable m
— information technology service (N/A to THDA) Attached
11. eHealth Pre-Approval Endorsement Request |X| Not Applicable D
— health-related professional, pharmaceutical, laboratory, or imaging Attached
12. Human Resources Pre-Approval Endorsement Request |X| Not Applicable D
— state employee training service Attached
13. Explain why the proposed amendment is needed
The amendment is needed to extend the contract end date, increase the maximum liability, update dates in the
scope, and update payment methodology. The additional time and funds will be used to support the State
Report Card including hosting maintenance, licensing fees and improvements to the current navigation and
metric format.
14. If the amendment involves a change in Scope, describe efforts to identify reasonable,
competitive, procurement alternatives to amending the contract.

1 of 2



11-01-16 AMEND REQUEST

Agency request tracking # 33111-00517

Tembo created the current on-line platform for the State Report Card and therefore is the only
vendor that can continue to provide maintenance, licensing, and improvements. This contract was
originally approved as a sole source and contains renewal options. It is in the best interest of the
State to exercise a renewal option and exercise our rights under the contract for enhancements to
navigation and metric formats. The dates in the contract scope must be updated in order to reflect
the additional time and work we are requesting under the contract.

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)

. Digitally signed by Dr. Penny Schwinn_jc
D I Pe n ny % DN: cn=Dr. Penny Schwinn_jc, o, ou,

. . _email=joanna.collins@tn.gov, c=US
S C h win n_J C P Date: 2019.02.27 07:49:05 -06'00'

20f 2
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CONTRACT

(feefor-goods ar services contract with an individual, business, non-pralil, or povernmental entily of
another stale)

Begin Date |End Date =a )\g_nr;yTr_ack_i;g #__ Ea_is_on Iie;c;rz; [In}
August 10, 2017 April 15, 2018 | 33111-00517 55220
_Etli_nir_agll;m_érlli-fy I-lar-ri-e" T . 1 Edison Vendor ID
Tembo, Inc. 207346 |
Goods or Services Captlon-:(nne line only) — |l
Developmenl of 2017 TN State Report Gard
Ccntraclo; .......... — = _CFDA # o e SRR
D4 contractar '
: Funding — B ) - =
| Fy Slate Federal | Interdepurimantal | Other - TOTAL Contrast Amount |
= o0 : LA A Sal i i o B | o §Q'_,IDOO.00_:§§
| rorau | 15000000 [ $150,000,00

‘Contractor Ownership Characleristics:

D- Minority Business Enlerprise (MBE): African American, Asian American, Hispanic American, Native American
D Woman Business Enterprise (WBE)

' D Tennessee Service Disabled Veteran Enterprise (SDVBE)

D Tennesseec Small Business Enterprise (SBE): $10,000,000.00 averaged aver a three (3) year period or
employs no more lhan ninety-nine (98) employees,

: @ Other: N/A

Selection Method & Process Summary (mark the corract response Lo confirm the associaled summary)
Ii: Describe the compelitive selection process used

El Compelitive Selection |
[E Other | Special Conlract Request, Sole Source/ Proprletary
I ]

Budget Officer Conflrmation: There is a balance in the
approgrigtion from which obligalions hereunder are
tequired lo be paid thal is not already encumbered Lo pay
oltier obligalinns,

€. :/f‘,-r;: ;7&9.(3, 9

| Spnet; awgri:-[-a.pﬁ;n 2l)

I. Accaunl"Code {cplional)

EDODOCO 141 70803000
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CONTRACT
BETWEEN the State OF TENNESSEE,
TENNESSEE DEPARTMENT OF EDUCATION
AND
TEMBO, INC.

This Contract, by and between the State of Tennessee, Department of Education ("State") and Tembo,
Inc. {"Contractor”), is for the provision of development of 2017 TN State Report Card, as further
defined in the "SCOPE." State and Contractor may be referred to individually as a “Party" or
collectively as the "Parlies” to this Contracl.

The Conlractor is a For-Profit Corporation,

Contraclor Place of Incorporation or Organization: 1639 N Hancock Slreet, Suite 203, Philadelphia PA
19122

Contractor Edison Registration 1D # 207346

A. SCOPE:

A.t.  The Contractor shall provide all goods or services and deliverables as required, described, and
detailed below and shall meet all service and delivery timelines as specified by this Conlracl.

A2 Definitions: Throughout this Contract and its scope of wark, lhe following relevant terms may be
referenced. Listed below are the official definitions of these terms, as well as the abbreviations
that may be used to refer to them.

a. The State: The Tennessee Department of Education, or the Stale, is the body responsible
for the administration, implemeniation, supervision, and enforcement of laws or policies
established by the general assembly.

b. Report Card: The Tennessee State Report Card is a document summarizing the
effectiveness of the stale’s districts’ and schools' performance. As established in Every
Student Succeeds Act section 1111(h)(1) and (h)(2)), the State is responsible for evaluating
the performance of the stale’s districts and schools based on state and national
assessments, educalion climate and teacher effecliveness data, as well as any additional
metrics the State deems relevant. The Report Card contains high level aggregate dala that
external stakeholders can use to find aut more about the State’s districts and schaool and
their perfarmance. The Report Card includes both a State Profile containing aggregate data,
as well as district and school-specific Report Cards.

¢. Metrics: The Report Card's metrics are the different data components that will comprise the
Report Card. Metrics that are statutorily required to be included are listed in the Every
Studenl Succeeds Act section 1111(h)(1) and (h)(2)) and the Tenn. Code Annotated § 49-1-
211, The State will determine any additional data efements that will be included.

d. EXPLORE and FIND: The EXPLORE and FIND tool is a proprietary lool that is configurable
to meel specilic Slate reporl card needs. It has a flexible frontend and backénd that would
allow for changes year-to-year. it also allows the State lo add more functionalily and breadth
to the State Report Card. The Contractor wil! create designs that are close to what
Tennessee has currently with recommendations for changes for an enhanced user
experience and additional data required.

A.3.  Project Description and Deliverables:

a: The Tennessee Department of Education has published the State Reporl Card since 2007,
This is an external facing document to inform the public on the effecliveness of public districts
and schools in Tennessee. Federal and State slatule mandates that the Report Card include
measures related to state and nalional assessments, education climate and teacher
effectiveness dala. The Report Card alsc provides demographic information about students
in Tennessee districts and schools.
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The Contraclar will design a web-based, interaclive Report Card for the slate level as well as
for each district and school. The web reports will be print optimized. The Contractor will
publish the redesigned Reporl Card as outlined in Section A by March 20, 2018 with
expected milestones and deliverables as listed in Altachment B.

i. The State will specify metrics and business rules for calculation of all data elements.

ii. The State will calculate melric values and provide access to dala of program-metric
values to the Contractor.

iii. The State will provide access 1o all required data for use on the Report Card in a secure
environment via data services provided by the State.

iv. Contractor will provide up to three discovery meetings o develop the layout, user
interface and user experience for effectiveness and data literacy.

v. The State will have access 1o the Contraclor's EXPLORE and FIND products and the
Contractor will configure the EXPLORE and FIND producls to meet Tennessee Report
Card needs.

vi. The Contractor will configure ontine and print Report Cards based on the finalized
Report Card layout approved by the State.

vii. Contractor will publish the public Report Cards online. Additionally, these web reports
will be print optimized.

A.4. Project Management: The Contractor will provide the following project management services and

loals:

The Contractor will facilitate regular project management meetings through contract
completion with the State using a full project charter on a shared anline tool. From contract
execution until public release of the Report Card, these meetings will occur on a weekly
basis. After public release, these meetings will occur in a biweekly basis. The charter will
contain a complete list of tasks and milestones in order lo ensure thal the project remains
on schedule and \hat there is an opportunity for ongoing dialogue between the State and the
Contractar throughout this process.

The Contractor will identily a project lead within two weeks of contract execution. The
project lead will serva as the Contractor's main poeint of contact to ensure consislent
leadership of Ihe projecl and open lines of communicalion between the parties.

The Contractor will respond to any questions asked by the State via email and phone within
2 business days,

A.5. Project Discovery for 2017 Report Card

a.

The Contractor will conducl a kickoff meeting with the State project ieam to outline the
State’s goals and proposed project approach within two weeks of contract execution. At the
project kickoff, the Contractor's team will share the project charter that will serve as a central
information repositary between Contractor and the State project team, and will create
transparency for all project timelines, requirements documentation, meeting notes/decks,
status updates, finalized designs, and quality assurance logs. The project kickoff meeting
will take place in a mulually agreed upon location belween Contractor and the State project
team. It will include the Contractor's engagement leader and product manager, and the
State project team.

The State will provide the Contraclor with a final lisl of metrics to be used at the kickoff
meeting.

Contractor will plan and facilitale two project meetings with the State within the first two
monlhs of contract execution. These project meelings will finalize data formats, layout
requiremenls/ UX, technical requirements and Quality Assurance (QA} planning. These
meetings will include the State project team and the Contraclor’s project lead, designer, and
analyst. These meetings will take place either via webinar or al the offices of either party.
The State will cover their own travel costs to altend these meetings. Discovery questions
can include, but are not limiled to:
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i.  Defining layoul, user experience and user inlerface
a. ls lhe user getling the best and most efficient use of the Report Card
navigation?
b. s lhe user understanding the information on the Report Card?
¢, |8 the navigation intuitive for the user?
ii.  Deflning melrics
a, Which data sources are currently used to measure and eommunicate program
guality?
b, What are visualizalion options for current data points?
c. What are high level future plans to incorporate other data sources?
fii.  Operationalizing Development
a. What is the production environment and what constraints and challenges do
we anticipale?
b. What will be the role of each parly in lerms of scope of development, data and
testing?
i. A Subsel of roles are listed below
1. Contractor manages all backend/frontend development
using data services as provided by The State.
2. The State and Conlractor share testing. The State does data
QA and overall QA to ensure satisfaction with tool. The
Contractor QAs funclional and visual aspects.
¢.  How will the data be accessed?
i. The State will provide access to all required data for use on the
Report Card in a secure environment via dala services provided by
the State.
d. Where will the site be hosted?
i. A possible option is Google Cloud Services as hosted by Contraclor,
Comparable sites may be considered.
@. How do we bulld an the existing code to expand these furiher Report Card
pages?
iv.  Stakeholder engagement
a. Foreach phase of the project, identify who is the decider, who needs to be
consulted or informed both internally and externally.
b. Clearly walk through expectations for key phases, like data provision, quality
checks, and release planning.

A.6. Report Card Development

a. The Contractor will use the Stale’s final metric list to determine the optimal design and
configuration of web Report Cards, The Contractor will provide data design and layout for
effective user experience and interface. Based on the work done previously with the Teacher
Prep Report Card, the State requests that the data visualizalions of both publically facing
products are aligned (o allow for a congislenl user experience.

b. The Contractor will develop the following levels of Reporl Cards:

i State Level Report Card- a comprehensive report that provides summary data on all the
State's informalion. This report will include metrics:such as number of schools, number of
students and demographic and metrics such as information and it will allow for easy
comparison belween districl and schools.

ii. District Level Report Cards- districl-specific reports thal offer readers the opportunity to
closely examine the performance of individual districts. These reports will rely on the
same dalta metrics as the State report, but will include more detailed information on
individual dala elements far the specific district the user is viewing.

iii.  School Level Report Cards- school-specific reports that offer readers the opportunity ta
closely examine the performance of individual schools. These reports will rely on the
same data metrics as the State repon, but will include more detailed information on
individual data elements for the specific school the user is viewing.



V.
c. The Co
i
1i.
iil.
vy
V.
d. The Co

02-16-17 FA

Additionally, the user will have the ability to compare melrics across state, districts and
schools, The comparions tool will reflect current usability modifled for an enhanced user
experience. The Contractor will provide suggestions based on UI/UX knowledge gained
from similar work across slates. Possible options include: using an iframe of Tableau
comparisons visual. Another option is building another ool for enhanced comparisons.
The parties can discuss incorporating that in lhe Report Card.

ntractor will produce web-based Report Cards that fulfill the following criteria:

The first version of the Report Cards will be accessible at minimum on the latest versions
of Chrome (40+), Internet Explorer (10+), Firefox (40+), and Safari as per current Industry
standards with susbséquent years subjecl lo currenl industry standards at that time.
Report Cards will be accessible at minimum on the latest versions of mobile devices such
as smart phones (e.g. iPhone, Samsung, Android) and tablets (.. iPad, Samsung,
Android and SurfacePro) as per currenl industry standards.

Users will be able to navigate from a landing page (expected fo reflect
hitps:iwww.measuretn.gov:dd4/ReporlCard/# with minor modifications) to each
individual Level Report Card by clicking on a link to its web report card, The Contractor
wil also make suggestions based on previous work. Based on possible aplions, landing
page will be developed,

The landing page will include minar modifications for enhanced use experience &as
discussed in the discovery meeting. Improvements in Repart Card Functionalily are
discussed below In Section A.6.d.. In addition, the list of districts and schools included in
the drop down user cholces will reflect what is listed in the current classic report card.
The State will provide the code and metrics to determine the criteria for inclusion.

The Contractor will provide data that the beta version of the web-based Report Cards
meel load-lesting and response time requirements as per induslry slandards. The
Contractor will deliver views thal can load in <1 second.

ntractor will add the following improvements in Report Card on-line Functionality. These

improvements will be available on the March 20, 2018 public release date.

Clickable Map

a. Users will be able to click on a TN map and visualize schools and districts within that
map. As they hover over each school/ district, high level data points are shared in a
tooltip. Additionally, the user can click on the district or school and navigate directly
to this page.The State will provide latitude and longitude for every school as well as
shape files for each county in Tennessee. Most districts fall within a county. For the
rare exceptlion, the State will include the district name to the side of the state map,
but still include relevant geospaltial markers for the schools. The State will provide
initial work plan and the vision for TN Map.

Spanish Translation

a. The State will provide Spanish translations of requested text. Contractor will allow
lhe user to toggle belween English and Spanish Version,

Personalized Message from Principals and Superintendents will be included as
requested by the Slate.

a. The State will capture individualized messages for each principal and
superintendent and incorporate them into the current Reporl card dalabase. The
Contractor will provide graphic design assistance and incorporate the messages into
the Report Card.

Printer Optimized Web reports

a. Each level of online reporl card page will be print oplimized so thal the user can

have a seamless viewing experience when printing. Examples include DC

.512.0j,15/)

and:hl(p:fhinfocards.camde
More in-depth pages
a. These pages would incorporale the remaining dala elements as seen in the
Classic Report Card (hlips:/iwww tn.govieducation/lopic/report-card)
b. Subsets of data as would be grouped by main calegories
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¢. The layout would be similar to the lllinois Report Card (see Attachment C) with
customization as requested by the Slate.
d.Specific layout and detalls of Ihese pages will be discussed in the discovery
meelings as detailed in A.5 and confirmed through mock ups provided by the
Contaclor as discussed in A.6.g.
Vil Increased Dals Literacy and Organization
a.Addilion of elements to increase data literacy. An example includes the following
elements in data pages: Explanation of Definition, Context and Resources (for
exaniple, see Altachment C)
b.Speclfic Layout and delails of these pages will be discussed in the discovery
meetings as delailed in A.5 and confirmed through mock ups provided by the
Contactor as discussed in A.6.f and A.6.g.
vii.  Addition of a Technical Guide
a.The Stale will develop the technical guide for the Reporl Card.
b.The Contracior will provide a link to this document on the web page.

Analytics requested

i." The Contractor will supply reports to the State on an hourly basls for the first week of
public release and on a weekly basis thereafter.

ii.  These reports will include metrics stich as number of users per day, page previously
visited, user hits based on district page visited, school page visited, bounce rate and
average time on page, etc.

ii. A passible option is a Google Analylics account that the State can access directly. The
requested breath of functionality as per screen shots in Attachment D.

The Contractor will produce a several mock-ups of the web and print Report Card with a minimum
of three iteratlons. The first iteration will be within 30 days of the first discovery meeting. The
final iteration will be at a minimum two months prior to the public release date based on the
identified data points identified by the State on agreed upon date. This mock-up should include all
data metrics and design features that the Slale plans to include on the 2017 Report Card. The
mock-up is subject to the State approval prior to production of beta or final Report Cards.
Production on March 20, 2018 is dependent on timely feedback and sign-off of this design
prototype by the State and the Contractor. The turnaround times will be specified in the project
plan. The Contractor will develop the Report Cards in compliance with State and Deparimental
branding requirements. The State will supply State Style guides as well as previous graphics
mockups based on focus group feedback,

The Contractor will create a beta version of the online and print Report Cards that the State can
review at a minimum 45 days prior to the public release date. This version should include all
relevant functionality that will be provided on the official version of the 2017 Report Card. The
beta version of the Report Cards are subject to the State approval prior lo production of final
Report Cards. This mockup will be accessible by user names and password for individuals
designated by the State. )t will be reviewed by the State internal parties starting two months prior
to public release and then reviewed by districts on one month prior to public release. The Stale
expects to engage in three levels of feedback. The first will be from the State projecl team and
would be lhe intensive regular feedback between those most intimalely invalved in the Report
Card design. Once the internal team has reviewed and designed the first beta version of the
Report Card, the State will solicit feedback from internal colleagues to have them review for
grammar and mimimally for conlent. The linal review will be done by school dislricts. This will be
largely for district to visit the new pages and review their data lor accuracy, The Stales expects
few changes with the contenl associaled with the third (district review) level. I there are changes
with ihe data, the State would be responsible for updaling the database. The Contractor will
updale the public facing pages based on this feedback.

The State will provide access to all required data for use on the Reporl Card in a secure
environment via dala services provided by the Slate. The data for past years is already available
in the database housed in University of Knoxville Boyd Center, The Stale will build data services
20 that the Contractor can access these metrics. Itis estimaled that he dala services will be built
sixly (60) days after contracl execution. Additionally, the State will provide a dala dictionary as

[&]
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well as a data diagram that outlines the proposed navigation, The data dictionary and data
diagram will be available at the start of the Conlract term.

i, If during the discovery phase, it is determined that Report Cards needs any custom features
outside the scope of the configurations documenled in this Contract, a separate timeline and cost
estimate will be provided by the Contractor, and a formal Contract amendment would be
required..

A.8. Quality Assurance

a. Conlraclor will work with the Slale project team 1o refine a quality assurance plan within twa
months of contract execution. The State project team will be respansible for the qualily of all
dala provided to Contraclor. Contractor will implement qualily assurance checks to ensure
that the report cards are produced as expected (e.g. data fields reported correctly, all
functionality on the web Report Card is working as expected). The State project team will
quality check all report cards and tools; Contractor will provide issue logging tools.

b. Once approved by the State, the Contractor will make the beta versions of the Report Card
available for the State review and correct issues at minimum 48 hours prior o the public
Jaunch date, assuming thal issues identified are (1) not enhancements, (2) not unexpected,
major issues, and (3) are identified to the Contractor by close of business at least 5 business
days prior to launch date. The Contractor will review issues within 24 hours for the fwo weeks
prior and post public release.

c. The Contractor will only deploy report cards after all views have passed all quality checks.

A.9. Technical Requirements
This 'section defines the technical requirements of the State for the Software as a Service (SaaS)

product offering described in A.2 thru A.8.

a, Fault Tolerance
i. The Contractor shall deliver front end solution, inclusive of client software if
applicable that Is faull tolerant and thoroughly tested at a scale commensurate
with anticipated usage and volume under this Contract.
ii. The solution shall recover without end-user inlervention from the following
circumstances wilhout a material degradation of the user experience:
1. Brief loss of conneclivity between lhe user and the University of
Tennessec data center servers,
2. Any message trapped and thrown by the Contractor's application
software.

b. Data Transmission
i. The Conltractor agrees to work wilh lhe State and the University of Tennessee to
ensure electronic data flows as needed to business application functionality
between the State and Contractor are efficient, secure and robust.
ii. Waorking with the State is defined as;
1. Reaching agreement on the schema of data structures for each data flow
required
2. Reaching agreement on the prolocol and format for the transmission of
data in the most compalible way for all data consumers.
3. Reaching agreement on lhe methodology and process for the efficient
transmission of data.
4. Reaching agreement on lhe security and authentication model for the
most secure and trustworlhy transmission of data.
c. Service Availability
i. The Contraclor shall implement systems and processes to ensure the availability
of the online solution occurs in a manner consistent with service level
agreements associated with this service.
ii. Service availability requirements shall include but are not limited to:
1. Scheduled maintenance and service outage notification protacols.
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An incidenl response team.

Redundancy of broadband services into Contraclor's data center.
Redundancy of critical servers and other data center infrastructure.
Active failover between redundant components.

Backup power generation.

Proactive monitoring and defense protocols for service limiting cxploits
such as; Denial of Service (DoS) attacks.

 (CPROUE —BC S U

d. Scalabilily
i. The Contractor shall implement an application thal has the abilily lo scale in a
manner consistent with the valume, size and scale of expected usage under this
Contract without service degradalion or negative impact to aclive users,
ii. Scalability requirements shall include, but are not limited to:

1. Broadband into the University of Tennessee data center

2. Filtering and edge devices in the contactor's appliation server data

center.

3. Local area networking within the Contractor's application server data

cenler.

4. Front end web servers.

5. Caching and CDN.

6. Middle tier servers including asynchronous and batch processing

processes.

7. Data access tiers and data throughput.

8. Application Data backup.

e. Performance
i. The contractor shall provide an online testing solution thal is responsive lo user
interactions without excessive wait times
ii. The contractor shall ensure that where wait times are an expected parl of the
user experience, such as; loading a resource, the user receives a clear and
unambiguous indicator that a long running action is taking place.
f.  Security
i. The Conlractor shall implement an online solution that is inherently secure.
ii. Security requirements shall include,. but are not limited to:

1. The establishmenl of a cyber-incident response and notification plan.

2. Access logging and intruder detection processes.

3. Threat modelling and vulnerability assessments, including; malicious
exploits, such as; Man in the Middle, XSS, DDoS and SQL Injection risk
assessments.

Employee and contractor vetting, and access control processes.
User authentication processes.

Role management and user authorization processes.

Regular 3" Party Penetralion testing as deseribed in A15m.

N2 as

8. At the termination of this contract, all TN data must be sanitized in
accordance with the National Institute of Standards & Technology (NIST)
Special Publication 800-88, Guidelines for Media Sanitization.

g. Capacity Planning
i. The Contraclor shall conduct capacity planning prior to commencement ol
service or service uplift to model demand and predict utilization across all
components of the solution so that any potential deficiencies, resource
consiraints or capacily shortfalls can be identified and addressed prior 1o the
commencement of the phase.
ii. Capacity planning shall include, butis nol limited to;

1. Broadband capacity into the Contractor's applicaion dala center laking
inlo account the performance of peerage between the Conlractors'
broadband vendor and carriers in use with lhe University of Tennessee.

2. Filtering and edge device capacity in the Conlaclor's appliation dala
center.

3. Local area networking capacity within the Contractor's application dala
cenler.
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4, Front end web server capacily.

5. Caching and CDN capacity.

6. Middle tier server capacity including asynchronous and batch processing
processes.

7. Data access tiers and data throughput capacity.

8. Database storage capacity.

9, Data backup capacity.

h. Monitoring and Diagnostics
i. The Cantractor shall implement proactive exception alerling, real time moniloring
and diagnostic capabilities for all components of the online solution.
ii. Monitoring and diagnostics shall include, but is not limited to:

1. Logging of user access evenis.

2. Logging of key user inleraction events to support an audit trail if needed.

3. Detailed logging of application errors and anomalies with stack and trace
data to support diagnostics in the event of problems.

4. Logging of all system and server-side errors and anomalies.

5. Real time "health” monitoring of all key servers and compute resources.

6. Proactive exception monitoring of al! key servers and compute resources
based on thresholds and key performance indicators with escalating
exception notifications.

7. Implementation of inline performance counters and other comman
diagnostic "hooks” in key application source code.

i. Soflware Development Lifecycle
i. The Contractor shall implement a methodical and structured sofiware
development lifecycle (SDLC) to minimize operational errors, improve
transparency, drive inclusive decision making and ensure optimal quality
assurance.
ii. Development of an appropriate SDLC includes, but is not limited to:

1. An appropriate environment strategy for all software development to
clearly delineate software that is in production versus that which is under
development.

2. Arigorous change management policy to ensure the sanctity of the
production environment and lo minimize operational eirors at critical
times.

3. Inclusive {Contractor and Department) sign off and approval on all
activities potentially impacting online experiences, including;
infrastructure upgrades, rolling new code, functional enhancements or
changes to existing systems.

4. Robust quality assurance processes, including; code check-in rigor,
usability testing, functional testing, scale and performance testing, code
coverage testing and user acceptance testing by the State.

5. Comprehensive bug lifecycle management.

j.  Penetration Testing
i. The Contractor agrees to submit to penetration testing conducted by a third party
at the cost of the State for all end points associated with the online solution.
ii. Penetration testing will be conducted against all public endpoints associated with
the website providing the service.
k. Accessibility
i. The online solution shall have accessibility fealures for all users that follow
Section 508 Standards and ADA compliance which requires the federal
government to ensure that the electronic and informalion technology that it
develops, procures, maintains, or uses is accessible to persons with disabililies.
ii. Any updates to this standard will be the responsibility of the Conlractor to plan,
develop, lesl and deliver any mandated changes regarding these slandards.

A0, Warranly. Cantractor represents and warrants that the term of the warranty ("Warranly Period”)
shall be the grealer of the Term of this Contract or any other warranly general offered by
Contraclor, ils suppliers, or manufacturers to customers of its goods or services. The goods or
services provided under this Contract shall conform lo the terms and conditions of Lhis Contract
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throughout the Warranty Period. Any nonconformance of the goods or services lo the lerms and
conditions of this Contract shall canstitute a "Defect” and shall be considered "Defcctive.” If
Contractor receives notice of a Defect during the Warranty Period, then Contractor shall correct
the Defect, at no additional charge.

Contractor represents and warrants that the State is authorized to possess and use all
equipment, materials, software, and deliverables provided under this Contract.

Contractor represents and warrants that all goods or services provided under this Contract shall
be provided in a timely and professional manner, by qualified and skilled individuals, and in
conformity with standards generally accepted in Contraclor’s industry.

If Conlractor fails lo provide he goods or services as warranted, then Contraclor will re-provide
the goods or services at no additional charge. If Contractor is unable or unhwilling to re-provide
the goods or services as warranled, then the State shall be entitled to recover the fees paid lo
Gontractor for the Defective goods or services. Any exercise of the State's rights under this
Section shall not prejudice the State's rights to seek any other remedies available under this
Contract or applicable law.

Inspeclion angd Ateeiptangs, The State shall have the right to inspect all goods or services
provided by Contractor under this Contract. If, upon inspection, the State determines that the
goods or services are Defective, the State shall notify Contractor, and Contracter shall re-deliver
the goods or provide the services at no additional cost to the State. If after a period of thirty (30)
days following delivery of goods or performance of services the State the States nol provide a
notice of any Defects, the goods or services shall be deemed to have been accepted by the
State,

TERM OF CONTRACT:

This Contract shall be effective far the period beginning on August 10, 2017 (“Effective Date”) and
ending on April 15, 2018 ("Term"). The State shall have no obligation for goods or services
provided by the Contractor prior lo the Effective Date.

Ranewal Optlans. This Contract may be renewed upon satisfactary completion of the Term. The
State reserves lhe right to execute up to number (3) renewal options under the same lerms and
conditions for a period nol lo exceed twelve (12) months each by the State, at the Siale's sole
option. In no event, however, shall the maximum Term, including all renewals ar extensions,
exceed a total of sixty (60) months.

Term Extension. The State may extend the Term an additional period of time, nol lo exceed one
hundred-eighty (180) days beyond the expiration dale of this Contracl, under the same lerms and
conditions, at the Stale’s sole oplion, In no event, however, shall the maximum Term, ineluding
all renewals or extensions, exceed a total of sixty (60) months.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liabilily of the State under this Contracl
exceed one hundred and fifty thousand dollars (5150,000) (*Maximum Liability”), This Contract
\he States not grant the Contractor any exclusive rights. The State does nol guarantes that it will
buy any minimum quantity of goods or services under this Conlract. Subject Lo the lerms and
conditions of this Contracl, lhe Contractor will only be paid for goods or services provided under
this Conlracl afler a purchase order is issued lo Conlractor by the State or as olherwise specified
by this Contracl.

Compensalion Firm. The payment methodolagy in Section C.3, of this Contract shall constilute

ihe entire compensation cue the Contractor for all goods or services provided upder this Centract
regardless of lhe difficulty, materials or equipment required. The payment methodology includes

9
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all applicable taxes, fees, overhaad, and all other direct and indirect costs Incurred or to be
Inturred by the Contractor.

C.3.  PaymentMdlhadology: The Contractor shall be compensated based on the paymenl
melhodology for goods or services authorized by the Stale in a lotal amount as set forth in
Section C.1.

4. The Contractor's compensation shall be conlingent upon the satisfactory provision of goods
or services as sel forth in Seclion A,

b. The Conlractor shall be compensated based upon the following payment methodology:

= ;s T

E ; ' Amount

Go.ods Or S;}WII:BSDQ?GTI‘)E‘U'?"' > . %g& Al z\& -{!?-B'I. Con‘lp_énsable mcramen‘}
Discovery meeling planning & facilitation; documentation of $10,000
business requirements for Reporl Cards per A5 _
Dala Management/ Mapping Design and Layout 425,000
Configuration for effective user experience and interface per
A6 : 7
Configuration of web Report Cards with Single-view landing $40.000

page to link to State and district/school Reporl Cards with
enhancements such an Enhanced Layout, Clickable Map,
Spanish Translation and in depth pages to increase data
literacy; data ETL per A.6

| Quality planning and implementation for requirements, $10,000
| definition, framework development, and tool configuration
per A3 .
Technical project management; clienl engagem ent and $15,000
conimunications; project charter maintenance per A.4
Product fee for FIND/EXPLORE: inclusive of hosling & $50,000

| hosling maintenance, exclusive of enhancements, changes,
or project management, 12 month license fee prorated for 8
months (March 1% through October 31*), as defined in A.2.

TOTAL " $150,000

C.4,  Travel Compensalion. The Contractor shall not be compensated or reimbursed for travel time,
Irave| expenses, meals, or lodging.

C.5.  ‘Invoice Requirements: The Contractor shall invoice the State only for goods delivered and
accepted by the Slale or services satisfactorily provided at the amounts stipulated in Seclion C.3%&
above. Contractor shall submit inveices and negessary supporling documentation, no more.
frequently than once a month, and no later than thirty (30) days after goods or services have
been provided to the following address:

Tammy Billington
710 James Robertson Parkway
Nashville, TN 37212

a. Each invoice, on Contractor's lellerhead, shall clearly and accuralely delail ali of the
following informalion {calculations must be extended and totaled correctly):

(1) Invoice number (assigned by the Conlractor);
(2) Invoice date;
(3) Conwracl number {assigned by the Stale):
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(4)  Cuslomer account name: Tennessee Department of Education, Division of Data and
Research;

(5) Customer account number (assigned hy the Contractor to the ahove-refcrenced
Customer);

(6) Conlractor name;

(7}  Contractor Tennessee Edison registration ID number;

(8)  Contraclor conlact for invoice questions (name, phone, or email);

(9) Contractor remittance address;

(10) Description of delivered goads or services provided and invoiced, including
identifying information as applicable;

(11) Number of delivered or completed units, increments, hours, or days as applicable, of.
each good or service invoiced; ’

(12) Applicable payment methodology (as stipulated in Seclion C.3.) of each good or
service invoiced;

(13) Amount due for each campensable unit of good or service; and

(14) Total amount due for the invoice period.

b. Contractor's invoices shall:

(1)  Only include charges for goods delivered or services provided as descrlbed in
Section A and in accordance with payment terms and condilions set forth in Section
C;

(2)  Onily be submitted for goods delivered or services completed and shall not include
any charge for future goods to be delivered or services to be performed;

(3) Notinclude Contractor's taxes, which includes without limitation Contractor’s sales
and use tax, excise taxes, franchise taxes, real or personal property taxes, or income
taxes; and

(4) Include shipping or delivery charges only as authorized in this Contract.

¢. The timeframe for payment (or any discounts) begins only when the State is in
receipt of an invoice that meets the minimum requirements of this Seclion (G315,

Payimenl of Invoice. A payment by the State shall not prejudice the State's right to object lo or -
question any payment, invoice, or other matter. A payment by the State shall not be construed as
acceplance of goods delivered, any pan of the services provided, or as approval of any amount
invoiced.

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

Dadiclioiis. The Slate 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 amounis that are or shall become due and payable to the Slate of Tennessee by
the Contractar.

Prerequisite Documenlation. The Contractor shall not invoice the State under this Contract until

the Stale has received the following, properly compleled documentation,

a. The GContractor shall complete, sign, and present to the State he "Authorization
Agreement for Aulomatic Deposit Form” provided by the State. By doing so, the
Contractor acknowledges and agrees thal, once this form is received by the State,
payments to the Conlractor, under this or any other contract the Conlractor has with the
State of Tennessee, may be made by ACH; and

b. The Contraclor shall complete, sign, and return to the Stale the State-provided W-8 form.
The taxpayer identification number on the W-9 form must be the same as the
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Contractor's Federal Employer ldentification Number or Soclal Securily Number
referanced in the Conlractor's Edison registration information,

MANDATORY TERMS AND CONDITIONS:

Required Approvals, The State is nol bound by this Contract until it is duly approved by the
Parties and all appropriate State officials In accordance with applicable Tennessee laws and
regulalions. Depending upon lhe specifics of this Contract, this may include approvals by the
Commissioner of Finance and Administration, the Commissioner of Human Resources, the
Complroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by
a signalure or electronic approval.

Communications and Contacts, All instructions, nolices, consenls, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, relurn receipl requested and postage prepaid, by avernighl courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communicalions, regardless of method of transmission, shall be addressed o
the respective Party at the appropriate mailing address, facsimile number, or email address as
slaled below or any other address provided in writing by a Parly.

The State:

Nupur Sashti

Tennessee Department of Education

Executive Director of Data Management & Reporting
710 James Roberlsen Parkway

Nashville, TN 37212

Nupur.sashli@tn.gov

Telephone # 615-253-1472

FAX # 615-532-7510

The Contractor::

David Stewart

Tembao, Inc,

1639 N Hancock Street
Suile 203

Philadelphia PA 19122
david@tembainc.com

Telephone # 215-427-3608
FAX# Number

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

Medification and Amendment. This Contract may be modified only by a written amendment
signed by all Parlies and approved by all applicable Stale officials.

Subjecl o Funds Availability. The Conlract is subject to the appropriation and availability of State
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the Stale reserves the right to terminate this Contracl upon written notice to the Contractor. The
Slate's exercise of its right ta terminale lhis Contract shall not conslitute a breach of Contract by
the Stale. Upon receipt of the written nolice, the Contractor shall cease all work associaled with
the Gontract. If the State terminates this Conlract due to lack of funds availabilily, the Contraclor
shall be enlilled to compensation for all conforming goods requested and accepled by the State
and for all salisfaclory and authorized services compleled as of the termination date. Should the
Siate exercise its right 1o terminale this Contract due to unavailability of funds, the Contractor
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shall have ne right lo recover from the State any actual, general, special, incidental,
consequential, or any ather damages of any descriplion or amount.

Terminalion for Convenience. The State may terminale this Contract for convenience without

cause and for any reason, The State shall give lhe Contraclor al least thirty (30) days written
notice before the termination date. The Contractor shall be entitled to compensalion for all
conforming goods delivered and accepled by the Stale or for salisfactory, authorized services
completed as of the termination date, In noevent shall the State be liable to the Conlractor for
compensaltion for any goods neither requested nor accepted by the State or for any services
neither requested by the State nor satisfactorily performed by the Conlractor. In no event shall
the State's exercise of its right to terminate this Centract for convenience relieve the Contractor of
any liability to the State for any damages or claims arising under this Conlract.

Termination for Cause. If the Contractor fails to properly perform ils obligalions under this
Gonlract in a timely or proper manner, or if the Contractor materially violales any lerms of this
Contract ("Breach Gondition”), the State shall have the right to immediately lerminate the Contract
and withhold payments in excess of compensation for completed services or provided goods.
Notwithstanding the above, the Conlractor shall not be relieved of liability to the State for
damages sustained by virlue of any Breach Condition and the State may seek other remedies
allowed af law or in equily for breach of this Contract.

Asslgnment and Subconlfacling. The Contractor shall not assign this Conlract or enter into a
subcontract for any of the goods or services provided under this Conltract withoul the prior wrilten
approval of the State. Netwithstanding any use of the approved subcontractors, the Contractor
shall be the prime contractor and responsible for compliance with all lerms and condilions of this
Contract. The State reserves the righl 1o request additional informalion or Impose additional
terms and conditions before approving an assignment of this Contract in whole or in part or the
use of subcontractors in fulfilling the Contractor's obligations under this Contract,

Conilicts of Interesl, The Contractor warrants that no part of the Contractor's compensation shall
be paid directly or indirectly to an employee or official of he Stale of Tennessee as wages,
compensation, or gifts In exchange for acting as an officer, agent, employee, subcantractor, or
consultant to the Contractor in connection with any worlk conlemplated or performed under this
Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) months has been, an employee of the State of
Tennessee or if the Contractor is an entity in which a controlling interest is held by an individual
who is, or within the past six (6) months has been, an empleyee of lhe Slale of Tennessee.

Mondiserimination. 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 aof 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 protecled by federal or stale 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 lilegal Immigrants. The requirements of Tenn. Code Ann. § 12-3-309 addressing
the use of illegal immigrants in the performance of any contract to supply goods or services to the
state of Tennessee, shall be a material provision of this Contract, a breach of which shall be
grounds for monetary and olher penallies, up lo and including termination of this Conltracl.

a. The Contractor agrees that the Contractor shall not knowingly utilize the services of an
illegal immigrant in the performance of this Conlract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrantin lhe
performance of this Contracl. The Contractor shall reaffirm this atleslation, in writing, by
submiitling to he State a completed and signed copy of the document at Attachment A,
semi-annually during lhe Term. If lhe Contractor is a parly to more than one contract with
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the State, the Contractor may submit one attestation that applies lo all contracis with the
State. All Contractor altestations shall be maintained by the Contractor and made
available to Stale officials upon request.

b, Prior to the use of any subcontractor in the performance of this Conlract, and semi-
annually thereafter, during the Term; the Contractor shall obtain and retain a current,
writlen attestation that the subcontractor shall nat knowingly utilize the services of an
illegal immigrant to perform work under this Contracl and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant to
perform work under this Contracl. Altestations obtained from subconiractors 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 nolice by the State.

d. The Conlractor understands and agrees that failure to comply with this section will be
subject 10 the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring
after its effective date,

e, For purposes of this Contract, "llegal immigrant” shall be defined as any person who is
not: () a United States citizen; (Ii) a Lawiul Permanent Resident; (iii) a person whose
physical presence in the United States is authorized; (iv) allowed by the federal
Department of Homeland Security and who, under federal immigration laws or
requlations, is authorized to be employed in the U.S;; or (v) is otherwise authorized to
provide services under the Conlracl.

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

Monitariing: The Contractor's activities conducled and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, ar their duly appointed representatives.

Progress Reporls, The Contractor shall submit brief, periodic, progress reports 1o the State as
requested.

Sirict Performante. Fallure by any Party to this Contract to require, in any one or more cases,
the strict performanice of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any term, covenant, condilion, or

provision. No term or condition of this Conlract shall be held to be waived, modified, or deleted

except by a written amendment signed by the Parties.

Independent Contractar: The Parties shall not act as employees, pariners, joint venturers, or
associates of one another. The Parlies are independent contracting entilies. Nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either Party
to exercise control or direction over the manner or melhod by which the other transacts its
business affairs or provides its usual services. The employees or agents of one Parly are not
employees or agents of the other Party.

Palient Protection and Affordable Care Acl. The Conlractor agrees that it will be responsible for
compliance with the Palient Protection and Affordable Care Act ("PPACA"} with respect fo itself
and its employees, including any obligation to reporl heallh insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penally for nol providing health
insurance. The Contractor shall indemnify the State and hold it harmless for any costs to the
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State arising from Contractor's failure to fulfill its PPACA responsibilities for itself or its
employees.

Liinitation of State’s Liability. The Slate shall have no liability excepl as specifically provided in
this Gontract, In no event will the State be liable to the Conltraclor or any olher parly for any losl
revenues, lost profits, loss of business, decrease in the value of any securilies or cash posilion,
time, monsy, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential
damages of any nalure, whether based on warranly, contract, statute, regulalion, tort (including
but not limited to negligence), or any olher legal theory that may arise under this Contract or
otherwise. The State's total liability under this Conlract (including any exhibits, schedules,
amendments or othet attachments Lo the Contracl) or otherwise shall under no circumstances
exceed the Maximum Liability. This limitation of liability is curnulative and not per incident.

Limitation of Contractor's Liability: In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor's llability for all claims arising under this Contract shall be limiled to an amount equal
to twa (2) times the Maximum Liability amount delailed in Seclion C.1. and as may be amended,
PROVIDED THAT in no event shall this Section limit the liability of the Conlractor for: (i)
intellectual property or any Contractor indemnity obligations for infringement for third-party
intellectual property rights; (i) any claims covered by any specific provision in the Contract
providing for liquidated damages; or (ili) any claims for intentional forls, criminal acts, fraudulent
conduet, or acts or omissions that result in personal injuries or death.

Hold Harmlass: The Contractor agrees to indemnify and hold harmless the Stale 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 lo any person, firm, corporalion,
or other entity which may be injured or damaged as a result of acls, omissions, or negligence on
the part of the Contractor, jts employees, or any person acting for or on its or thelr behalf relating
to this Contract. The Contractor funther agrees it shall be liable for the reasonable cosl of
altorneys for lhe Stale to enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each other immediate notice and provide
all necessary assistance to respond. The failure of the Stale to give notice shall only relieve the
Contraclor of its obllgations under this Section to the extent that the Conlractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grani the Contractor,
through its attorneys, the right to represent the State in any legal matter, as the right to represent
the Stale is governed by Tenn. Cade Ann. § 8-6-106.

HIPAA Compliance: The State and Contractor shall comply with obligations under the Heallh
Insurance Portabllity and Accountabifity Act of 1996 ("HIPAA”), Health Information Technology for
Economic and Clinical Heallh ("HITECH") Act and any other relevant laws and regulations
regarding privacy (collectively the "Privacy Rules”). The obligafions set forth in this Section shall
survive the termination of lhis Conlracl.

a, Conlractor 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 wilh the State, including cooperalion and
coordination with State privacy officials and other compliance officers required by lhe
Privacy Rules, in the course of performance ol the Contraci so that both parlies will be in
compliance with the Privacy Rules.

c. The Slate and the Contractor will sign documents, including but not limited o business
associate agreements, as required by the Privacy Rules and hat are reasonahly
necessary to keep the Stale and Contractor in compliance with the Privacy Rules, This
provision shall not apply if information received or delivered by lhe parlies under lhis
Contract is NOT "protected health information” as defined by (hc Privacy Rules, or if the
Privacy Rules permil the parlies to receive or deliver the information wilhout enlering into
a business associate agreemenl or signing another document.
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d. The Contractor wilt indemnify the State and hold it harmless for any violatlon by the
Conlraclor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, lhe costs of responding to a
government enforcement aclion related to the breach, and any lines, penalties, or
damages paid by the State because of the violation,

Tennessee Consolidaled Retirement Systern. Subject to stalulory exceplions contained in Tenn..
Code Ann. §§ 8-36-801, el seq., the law goveming the Tennessee Consolidated Retirement
System ("TCRS"), provides that if a retired member of TCRS, or of any superseded system
administered by TCRS, or of any local relirement fund established under Tenn. Code Ann. §§ 8-
35-101, ot seq., accepts State employment, the member's retirement allowance is suspended
during the perlod of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later delermined that the true nature of
the working relationship between the Conlractor and the State under this Contract |s thal of
“employeelemployer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay ta TCRS the amount of retirement benefits the
Contractor received from TCRS during the Term,

Tennessee Deparlment of Revenua Ragistration. The Contractor shall comply with all applicable
regisiration réquirements contained in Tenn. Cade Ann. §§ 67-6-601 - 608. Compliance with
applicable registration requirements is a material requireiment of this Conlract.

Debarment and Suspension., The Contractor certifies, lo the best of its knowledge and belief, that
it, its current and future principals, its cutrent and future subcontractors and their principals:

a are nol presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarlly excluded from covered transactions by any federal or state department or
agency;

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

a civil judgment rendered against them from commission of fraud, or a criminal offense in
connection with obtalning, attempting to abtain, or perferming a public (federal, slate, 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 stalements, 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 seclion b, of
this certification; and

d. have not within a three (3) year periad preceding this Contract had one or more public
transaclions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediale written notice lo 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 fall under
any of the prohibilions of seclions a-d.

Force Majeure. "Force Majeure Event” means fire, flood, earthquake, elements of nature or acls
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable conirol of the Party excepl lo lhe exlenl lhat the non-performing
Parly is at fault in failing to prevent or causing the defaull or delay, and provided thal the default
or delay cannot reasonably be circumvenled by the non-performing Party through the use of
allernate sources, workaround plans or other means. A strike, lockout or labor dispule shall not
excuse either Party from its obligations under this Contract. Except as sel forth in lhis Section,
any failure or delay by a Party in lhe performance of its obligations under this Contract arising
from a Force Majeure Event is nol a default under this Contract or grounds for lermination. The
non-performing Parly will be excused from performing lhose obligations directly affecled by the
Force Majeure Event, and only for as long as the Force Majeure Event conlinues, provided that
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the Parly cortinues to use diligent, good faith effarts to resume performance wilhoul delay. The
occurrence of a Force Majeure Event affecting Contractor's represenlatives, suppliers,
subcontraclors, customers or business apart from this Contract is not a Force Majeure Event
under this Contract. Contractor will promptly notify the State of any delay caused by a Force
Majeure Event (lo be confirmed in a written notice to the State within one (1) day of the inception
of the delay) that a Force Majeure Event has occurred, and will describe in reasonable detail the
nature of the Force Majeure Event. |f any Force Majeure Evenl results in a delay in Contractor's
performance longer than forty-eight (48) hours, the State may, upon notice to Contractor: (a)
cease payment of the fees untit Contractor resumes performance of the affected obligations; or
(b) immedialely terminate this Contract or any purchase order, in whole orin part, without further
paymenl except for fees then due and payable. Contractor will not increase its charges under
this Contract or charge the State any fees other than those provided for in this Contract as the
result of a Force Majeure Event.

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

Governing Law. This Contract shall be governed by and canstrued i accordance with the laws
of the Slale of Tennessee. The Tennessee Claims Commission or the state or federal courts in
Tennessee shall be the venue for all claims, disputes, or disagreements arising under this
Contract. The Coniractor acknowledges and agrees that any rights, claims, or romedies against
the State of Tennessee or its employees arising under this Contract shall be subject to and
limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-101 - 407.

Enlire Agreernant, This Contract is complete and contains the entire understanding between the
Parties relating to its subjecl matter, including all the terms and conditions of the Parties'
agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the Parlies, whether written or oral.

Severability. Ifany terms and conditions of this Contract are held to be invalid or unenforceable
as a maller of law, the olhar terms and condilions of this Contracl shall nol be affected and shall
remain in full force and effect. The terms and conditions of this Contract are severable,

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

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

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

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

C. any clarifications of or addenda to the Contractor's proposal seeking this Conlract;

d. the State solicitation, as may be amended, requesting responses in compelition for this
Conlracl;

e. any technical specilications provided lo proposers during the procurement process 1o
award this Contract; and

f. The Contractor's response seeking this Conlracl.

Iran Divestment Acl. - The requirements of Tenn. Code Ann. § 12-12-101 el.seq., addressing
contracting with persens as defined at T.C.A, §1 2-12-103(5) that engage in investment aclivities
in Iran, shall be a material provision of this Conltracl. The Contracler cerlifies, under penally of
perjury, that to the best of ils knowledge and belief that it is not on the list created pursuant to

Tenn. Code Ann, § 12-12-106
SPECIAL TERMS AND CONDITIONS:
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E.2

E.3

E.4

Conflicting Terms and Condilions. Should any of these speclal lerms and condilions conflict with
any other terms and conditions of this Conlracl, the special terms and conditions shall be
subordinale to the Contract's other lerms and condilions.

Confldentiality of Records: Slrict standards of confidentiality of records and information shall be
maintainad in ‘accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided lo the Contractor by the State
or acquired by the Contractor on behalf of the State that is regarded as confidential under state or
federal law shall be regarded as "Confidential Information.” Nothing in his Section shall permil
Conlractor to disclose any Confidenlial Information, regardless of whether it has been disclosed
or made available lo the Contractor due lo Intentional or negligent actions or inactions of agents
of the State or third parties. Confidential Information shall nel be disclosed except as required or
permitted under stale or federal law. Contractor shall take all necessary steps to safeguard tho
confidentiality of such material or information in conformance with applicable state and federal
law.

The obligations set forth in this Section shall survive the lermination of this Contract.

‘State Ownership of Goods. The State shall have ownership, right, title, and interest in all goods
provided by Contracter under this Contract including full rights to use the goods and transfer tille

in the goods to any third parlies.

Ownership of Software and Work Products.

a, Definitions,

(1) "Gontractor-Owned Software,” shall mean commercially available software the
rights to which are owned by Conlractor, Including but not limited to commercial
“aff-the-shell” software which is nol developed using State's money or resources.

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

(3) "Rights Transfer Application Soflware," shall mean any pre-existing application
software owned by Contractor or a third party, provided to State and to which
Contractor will grant and assign, or will facilitate lhe granting and assignment of,
all rights, including the source code, to State.

(4) “Third-Party Soitware,” shall mean software not owned by the State or the
Contraclor,
(5) "Work Product,” shall mean all deliverables exclusive of hardware, such as

soflware, soltware saurce code, documentation, planning, ctc., that are created,
designed, developed, or documented by the Contraclor exclusively for the Slale
during the course of the project using State's money or resources, including
Custom-Developed Application Software. If the deliverables under this Contract
include Rights Transfer Application Software, the definition of Work Product shall
also include such software. Wark Product shall not include Contractor-Owned
Software or Third-Party Soflware.

b. Rights and Tille to the Soflware

(1) All right, title and interesl in and to the Contraclor-Owned Soflware shall at all
times remain with Contractor, subject lo any license granted under this Conlracl.

(2) All right, title and inlerest in and 1o the Work Product, and lo modifications lhereof
made by State, including without limitalion all copyrights, palenis, lrade secrels
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and other intellectual property and olher proprietary rights embodied by and
arising out of the Work Product, shall belong to State. To the extent such rights
do not automatically belong to State, Contractor hereby assigns, lransfers, and
conveys all right, litle and interest in and to the Work Product, including wilhout
limitation the copyrights, patents, trade secrets, and olher intelleciual property
rights arising out of or embodied by the Work Product. Contractor and its
employees, agents, contraclors or represenlalives shall execute any other
documents that State or its counsel deem necessary or desirable to document
this transfer or allow State to register its claims and rights to such intellectual
property rights or enforce them against third parties.

(3) All right, title and interest in and to the Third-Party Software shall at all times
remain with the third party, subject to any license granted under this Contract,

G; The Contracter may use for ils awn purposes the general knowledge, skills, experience,
ideas, concepts, know-how, and techniques obtained and used during the course of
performing under this Contract. The Contractor may develop for itsell, or for others,
malerials which are similar 1o or competitive with those that are produced under this
Contracl.

EB: | _Soﬂware'ucen‘-s‘e;v}fhnfag‘ ty, Contractor grants a license lo the Slate to use all software
provided under this Contracl in the course of the State's business and purposes.

orl and Maintenance Warranty.

E7, Softwdre Sup

_ Contractor shall provide to the Slate all
software upgrades, modifications, bug fixes; or other improvements in its software that it makes
generally available to its customers.

E.8. Family Edutationsl Righls and Privacy Act & Tennessee Data Aceessibllily, Transpareney-and
Accountability Act. The Contractor shall comply with the Famlily Educational Rights and Privacy
Act of 1974 (20 U.S.C. 1232(g)) and its accompanying regulations (34 C.F.R. § 99) ("FERPA").
The Contractor warrants that the Contractor is familiar with FERPA requirements and that it will
comply wilh these requirements in the performance of its duties under this Conlract. The
Conlractor agrees to cooperate with the State, as required by FERPA, in the performance of its
duties under this Contract. The Contractor agrees to maintain the confidentiality of all education
records and student information. The Contractor shall only use such records and information for
the exclusive purpese of performing its duties under this Contract.

The Contractor shall also comply with Tenn. Code Ann. § 49-1-701, et seq., known as the "Data
Accessibility, Transparency ahd Accountability Act,” and any accompanying adminislrative rules
or regulations (collectively "DATAA"). The Contractor agrees to maintain the confidentiality of all
records containing student and de-identified data, as this term is defined in DATAA, in any
databases, to which the State has granted the Contractor access, and to only use such data for
the exclusive purpose of performing ils duties under this Contract.

Any instances of unauthorized disclosure of data containing personally identifiable information in
violation of FERPA o DATAA thal come to the altention of the Contraclor shall be reported lo the
State within twenty-four (24) hours. Contractor shall indemnify and hold harmless Slale, its
employees, agents and representatives, lrom and against any and ail claims, liabilities, losses, or
causes of aclion that may arise, accrue, or result lo any person or entity that is injured or
damaged as a result of Contractor's failure to comply with this section.

E.8.  Prohibiled Adverlising or Markeling. The Contractor shall not suggest ar imply in adverlising or
marketing materials lhal Cantractor's goods or services are endorsed by the State. The
reslrictions on Conlraclor advertising or marketing materials under this Section shall survive the

lerminalion of this Contract.
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E.9. Intellectual Properly. The Contractor agrees to indemnify and hold harmiess the Stale of
Tennessee as well as its officers, agenls, and employees from and against any and all claims or
suits which may be broughl against the State concerning or arising out of any claim of an alleged
patent, copyright, trade secrel or ather intellectual property Infringement. In any such claim or
action broughl against the State, lhe Contractor shall satisfy and indemnify the Stale for the
amount of any setllement or final judgment, and the Contractor shall be responsible for all leyal or
other fees or expenses incurred by lhe State arising from any such claim, The State shall give the
Conlraclor nolice of any such claim or suit, hawever, the failure of the State lo give such nolice
shall only relieve Contractor of its obligations under this Seelion to the exlenl Contraclor can
demonslrate actual prejudice arising from the State's failure to give nolice. This Section shall not
grant the Contractor, through its altorneys, the right to represent the Stale of Tennessee in any
leqgal matter, as provided in Tenn. Code Ann. § 8-6-106.

IN WITNESS WHEREOF,

TEMBO, INC.;

5 July 2017
DATE

David -Slewari, CEO

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
TN DEPARTMENT OF EDUCATION:

Carfdice McQueen, Commissioner DATE
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

If the attestation applies to more than one
contract, modify this row accordingly.

SUBJECT CONTRACT NUMBER: 55220
CONTRACTOR LEGAL ENTITY NAME: Tembo, Inc.
EDISON VENDOR IDENTIFICATION NUMBER: 207346

If the aftestation applies to more than one contract, modify the following paragraph accordingly.

The Contractor, identified above, the States hereby attest, certify, warrant, and
assure that the Contractor shall not knowingly utllize 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 atlestation MUST be signed by an individual empowered to conlraclually bind the Contractor. Allach evidence
documenting the individual’s authority to contractually bind the Contractor, unless the signatory Is the Contractor’s chief executive
or president.

David Stewart, CEO

PRINTED NAME AND TITLE OF SIGNATORY

5 July 2017

DATE OF ATTESTATION
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ATTACHMENT B

Project Milestones: The Contractor will abide by the following table of project milestones:

Activity  [start Close/ Due [The State Deliverables Expé'—{':?e'a Contractor
" |Date Deliverables
Project Kickoff Within 2 Within 2 » Metrics to be usedin |+ Kickoff deck
weeks of weeks of 2017 reporls
sontract contract « Vision and requested
xeculion Bxecution deliverables
Phase | Disc‘wery Within 2 Within 2 » Melrics to be used in |- Business requirements
weeks of weeks of 2017 reports
contract ontract « Vision and requestad
lexecution xecution deliverables
|
Report Card Configuration 30 days after PJanuary T Timely sign-off on + Mock —up of printand
1* Discovery 2018 requirements | web Report Cards
Meeling « Edits to layoul as

requested by the Slale

Report Card Quality Review {45 days prior Public Launch|« Stale project team » Beta Report Cards for
o public lime allocated for quality checks at start
release guality checks of this window

« Facilitation of = Quality-approved
institutional quality Report Cards for public
review launch

« Timely response to user
feedback as reflected in
requested changes

Public Launch “March 1%, March 20, ' |+ Landing page
2018 2018 » Dislrict and school-
level web report
cards

- Districl and school-
level print report cards
accessible from web
reporl cards (separate;
no compendium)
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ATTACHMENT D
Example of Requsted Functionality with Website Analytics
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract #

33111-00517 55220

55220 1

Amendment #

Contractor Legal Entity Name

Tembo, Inc.

Edison Vendor ID
207346

Amendment Purpose & Effect(s)
Extension of the end date of contract to complete work on the 2017 State

Report Card.

End Date:

X ves [ ]no

Amendment Changes Contract End Date:

June 15, 2018

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if

N/A): $0

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2018 $150,000.00 $150,000.00

TOTAL: $150,000.00 $150,000.00

American Recovery and Reinvestment Act (ARRA) Funding:

[Jves []no

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

Chris
Foley

Digitally signed by Chris Foley
DN: cn=Chris Foley, o=Tenn
[¢pit of Education, ou=0CFO,
emall=chrizfoleyitn gay, c=US
[rare: 2018.02.28 13:58:12
-06'00'

Speed Chart (optional)
ED00000141

Account Code (optional)

70803000

CPO USE
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AMENDMENT 1
OF CONTRACT 55220

This Amendment is made and entered by and between the State of Tennessee, Department of
Education, hereinafter referred to as the “State” and Tembo, Inc., hereinafter referred to as the
"Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersighed contracting parties that the subject
contract is hereby amended as follows:

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

B.1. This contract shall be effective for the period beginning on August 10, 2017 (“Effective Date")
and ending on June 15, 2018 ("Term”"). The State shall have no obligation for goods or
services provided by the Contractor prior to the Effective Date.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
{(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective[March 30, 2018.  Ajl other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

TEMBO, INC.

2/15/2018

SIGNATURE DATE
David Stewart, CEO

PRINTED NAME AND TITLE OF SIGNATORY (above)

TN DEPARTMENT OF EDUCATION:

Digitally signed by Candice McQueen_jc
DN: cn=Candice McQueen_jc, 0, ou=TN Department

Ca nd ice MCQueen_jC of Education, email=joanna.collins@tn.gov, c=US

Date: 2018.03.05 08:27:00 -06'00'

DR. CANDICE MCQUEEN, COMMISSIONER DATE
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
33111-00517 56220 55220 2
Contractor Legal Entity Name Edison Vendor ID
207346

Tembo, Inc.

Amendment Purpose & Effect

To extend contract end date, increase maximum liability, and update the payment methodology to extend

the licensing fee

(s)

Amendment Changes Contract End Date:

Xves [Ino

End Date:

June 15, 2019

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if

$ 75,000 increase

N/A):
! Funding —

EY State Federal interdepartmental | Other TOTAL Contract Amount
2018 $150,000.C0 $150,000.00
2019 $75,000.00 $75,000.00

TOTAL: $225,000.00 $225,000.00

American Recovery and Reinvestment Act (ARRA) Funding:

[Jves [Ino

Budget Officer Confirmation:

There is a balance in the

appropriation from which obligations hereunder are
required to be paid that is not already encumbered to pay

other obligations.

AL W2y sies

Speed Chart (optional)

various

Account Code (optional)

70803000

CPO USE




SUPPLEMENTAL SUdMMARY &G HEET

TOTAL

RFS Number 33111-00517
Edison ID 55220
Fiscal Year | Department | Speedchart | Program Account Project/ Grant | CFDA L
D Number Code Code el Code | # Amount
2018 3311100000 | EDCCO00141 874000 70803000 25000 $150000.00
2019 3311102000 | EDOOUOC459 883000 70803000 25000 $75000.00
$225000.00
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AMENDMENT 2
OF CONTRACT 55220

This Amendment is made and entered by and between the State of Tennessee, Department of
Education, hereinafter referred to as the "State” and Tembo, Inc., hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby ackncwledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

i

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

B.1. This contract shall be effective for the period beginning on August 10, 2017 (*Effective Date”)
and ending on June 15, 2019 ("Term”). The State shall have no obligation for goods or
services provided by the Contractor prior to the Effective Date.

Contract Section C.1. is deleted in its entirety and replaced with the following:

C.1. Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed two hundred and twenty-five thousand dollars ($225,000) (“Maximum Liability”). This
Contract the States not grant the Contractor any exclusive rights. The State dces not
guarantee that it will buy any minimum quantity of goods or services under this Contract.
Subject to the terms and conditions of this Contract, the Contractor will only be paid for goods
or services provided under this Contract after a purchase order is issued to Contractor by the
State or as otherwise specified by this Contract.

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

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

a. The Contractor's compensation shall be contingent upon the satisfactory provision of goods
or services as set forth in Section A.

b The Contractor shall be compensated based upon the following payment methodology:

Discovery meeting planning & facilitation; documentation of $10,000
business requirements for Report Cards per A.5

Data Management/ Mapping Design and Layout $25 000
Configuration for effective user experience and interface per

AB

Configuration of web Repcrt Cards with Single-view landing $40.,000

page to link to State and district/school Report Cards with
enhancements such an Enhanced Layout, Clickable Map,
. Spanish Translation and in depth pages to increase data

. literacy; data ETL per A6

mQuahty planning and impleﬁ’i'é'ﬁ'talion'for requirements,

definition, framework development, and tool configuration
Technical project management; client engagement and $15,000

communications; project charter maintenance per A 4 T _
Technical support and preduct fee for FIND/EXPLORE: $50.000
inclusive of hosting & hosting maintenance, exclusive of
enhancements, changes, or project management, 12 month
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{ license fee prorated for 8 manths (March 15 through October’
| 3131, as defined in A 2.

:! =; - — - - ——
| Technical support and product fee for FIND/EXPLORE 576 000
| inclusive of hosting and hosting maintenance, exclusive of
| enhancements, changes or project management, 12 month
| icense fee (November 1, 2018-November 1, 2019) - o
| TOTAL $225,000

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
{depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the

Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective June 1, 2018. All other terms
and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

TEMBO, INC.

May 7, 2018

SIGNATURE DATE

David Stewart, CEO

"PRINTED NAME AND TITLE OF SIGNATORY (above)

TN DEPARTMENT OF EDUCATION:
Digitally signed by Candice McQueen_jc
C d H M Q H DN: cn=Candice McQueen_jc, o, ou=TN Department
a n I Ce C u ee n_J C of Education, email=joanna.collins@tn.gov, c=US
S Date: 2018.05.09 12:49:43 -05'00"
DR. CANDICE MCQUEEN, COMMISSIONER DATE

[N}
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CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
33111-00517 55220 55220 3
Contractor Legal Entity Name Edison Vendor ID
Tembo, Inc. 207346

Amendment Purpose & Effect(s)

To extend contract end date, increase maximum liability, update dates and customization deliverables,
and update the payment methodology to include an additional year of services and needed improvements

Amendment Changes Contract End Date: |X| YES I:' NO End Date: 06/15/2020

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 162,000.00

increase

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2018 $150,000.00 $150,000.00
2019 $75,000.00 $75,000.00
2020 $162,000.00 $162,000.00

TOTAL: $387,000.00 $387,000.00

Budget Officer Confirmation: There is a balance in the CPO USE

appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other
obligations.

Speed Chart (optional) Account Code (optional)
Various 70803000




SUPPLEMENTAL

SUMMARY SHEET

RFS Number 33111-00517
Edison ID 55220
Fiscal Year | Department | Speedchart Program Account Fund Project/ Grant CFDA Amount
ID Number Code Code Code #
2018 3311100000 | EDO0000141 874000 70803000 25000 $150,000.00
2019 3311102000 | EDO00000459 883000 70803000 25000 $75,000.00
2020 3311102000 | EDO0000459 883000 70803000 25000 $162,000.00

$387,000.00
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AMENDMENT 3
OF CONTRACT 55220

This Amendment is made and entered by and between the State of Tennessee, Department of
Education, hereinafter referred to as the “State” and Tembo, Inc., hereinafter referred to as the
“Contractor.” For good and valuable consideration, the sufficiency of which is hereby acknowledged, it is
mutually understood and agreed by and between said, undersigned contracting parties that the subject
contract is hereby amended as follows:

1. Contract Section A.6.d. is deleted in its entirety and replaced with the following:

d. Upon request by the State, the Contractor shall add the following improvements in Report Card
on-line Functionality.
i. In Years 1 and 2 of the Contract Term:

a.Clickable Map: Users will be able to click on a TN map and visualize schools and
districts within that map. As they hover over each school/ district, high level data
points are shared in a tooltip. Additionally, the user can click on the district or
school and navigate directly to this page. The State will provide latitude and
longitude for every school as well as shape files for each county in Tennessee.
Most districts fall within a county. For the rare exception, the State will include
the district name to the side of the state map, but still include relevant geospatial
markers for the schools. The State will provide initial work plan and the vision for
TN Map.

b.Spanish Translation: The State will provide Spanish translations of requested
text. Contractor will allow the user to toggle between English and Spanish
Version. The State provides both full English and Spanish text.

c.Personalized Message from Principals and Superintendents will be included as
requested by the State: The State will capture individualized messages for each
principal and superintendent and incorporate them into the current Report card
database. The Contractor will provide graphic design assistance and incorporate
the messages into the Report Card.

d.Printer Optimized Web reports: Each level of online report card page will be print
optimized so that the user can have a seamless viewing experience when
printing. Examples include DC Assessment report and Camden school reports
(http://results.osse.dc.gov/state/DC and http://infocards.camden.k12.nj.us/)

e.Increased Data Literacy and Organization: Addition of elements to increase data
literacy. An example includes the following elements in data pages: Explanation
of Definition, Context and Resources (for example, see Attachment C). Specific
Layout and details of these pages will be discussed in the discovery meetings as
detailed in A.5 and confirmed through mock ups provided by the Contactor as
discussed in A.6.f and A.6.9.

f. Addition of a Technical Guide: The State will develop the technical guide for the
Report Card. The Contractor will provide a link to this document on the web

page.

ii. In Year 3 of the Contract Term: Customizations to create more in-depth pages

a. These pages shall incorporate the remaining data elements as seen in the
Classic Report Card (sample provided by the State), with subsets of data as
grouped by main categories and a layout similar to the lllinois Report Card (see
Attachment C) with customization as requested by the State.

b.The Contractor shall complete additional improvements as requested by the
State, which may include: Improvements to current navigation such as
changes from school scores to school grades, improved ability to view on
mobile devices, added lists of schools by district, commas in high numbers,
and updated visuals and map display; functionality for school-by-school and
district-by-district comparison; additional functionality such as n-counts, units,
improved search functionality, axis labels, additional list sorting ability, and
school accomplishments and best of lists.


http://results.osse.dc.gov/state/DC
http://infocards.camden.k12.nj.us/
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1. Specific layout and details of these pages shall be discussed in the
discovery meetings as detailed in A.5 and confirmed through mock ups
provided by the Contractor as discussed in A.6.g. The complete set of
enhancements will be defined in a work plan with timelines mutually
agreed upon by the State and the Contractor, with a final deadline of

August 1, 2019.

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

B.1. This contract shall be effective for the period beginning on August 10, 2017 (“Effective Date”)
and ending June 15, 2020 (“Term”). The State shall have no obligation for goods or
services provided by the Contractor prior to the Effective Date.

3. Contract Section C.1. is deleted in its entirety and replaced with the following:

C.1. Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed three hundred eighty-seven thousand dollars ($387,000.00) (“Maximum
Liability”). This Contracts the State not grant the Contractor any exclusive rights. The State
does not guarantee that it will buy any minimum quantity of goods or services under this
Contract. Subject to the terms and conditions of this Contract, the Contractor will only be paid
for goods or services provided under this Contract after a purchase order is issued to
Contractor by the State or as otherwise specified by this Contract.

4. Contract Section C.3. is deleted in its entirety and replaced with the following:

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

forth in Section C.1.

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

goods or services as set forth in Section A.

b. The Contractor shall be compensated based on the following payment methodology:

Goods or Services Description

Amount

(per compensable increment)

Discovery meeting planning & facilitation; documentation of
business requirements for Report Cards per A.5; completed
Year 1-2 of the Contract Term

$10,000.00, upon completion during

Year 1-2 of the Contract Term

Data Management/ Mapping Design and Layout Configuration
for effective user experience and interface per A.6;
completed Year 1-2 of the Contract Term

$25,000.00, upon completion during

Year 1-2 of the Contract Term

Improvements to functionality per A.6, including the following
in Year 1-2 of the Contract Term:

e Initial configuration of improvements

Improvements to functionality per A.6, including the following
in Year 3 of the Contract Term:

e Improvements to navigation
Functionality for school-by-school and district-by-
district comparison

e Additional functionality items

Up to $127,000 total, upon
completion, based on the
following line items:

Initial configuration:
$40,000, upon completion
during Year 1-2 of the
Contract Term

Improvements to
navigation: $7,000, upon
completion during Year 3 of
the Contract Term

Functionality for school-by-
school and district-by-




09-20-18 AMEND-K

district comparison:
$40,000, upon completion
during Year 3 of the
Contract Term

e Additional functionality
items: $40,000, upon
completion of all requested
items during Year 3 of the
Contract Term

Quality planning and implementation for requirements, $10,000.00, upon completion during
definition, framework development, and tool configuration per Year 1-2 of the Contract Term
A.3; completed Year 1-2 of the Contract Term

Technical project management; client engagement and $15,000.00, upon completion during
communications; project charter maintenance per A.4; Year 1-2 of the Contract Term
completed Year 1-2 of the Contract Term

Product fee for FIND/EXPLORE: inclusive of hosting & $200,000.00 ($50,000 pro-rated for
hosting maintenance, exclusive of enhancements, changes, initial 8 month term; $75,000.00 per
or project management, license fee, as defined in A.2. 12 month period after initial term)
TOTAL $387,000.00

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective once all required approvals
are obtained. All other terms and conditions of this Contract not expressly amended herein shall remain
in full force and effect.

IN WITNESS WHEREOF,

TEMBO, INC.:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

TENNESSEE DEPARTMENT OF EDUCATION:

DR. PENNY SCHWINN, COMMISSIONER DATE
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