CONTRACT
BETWEEN THE STATE OF TENNESSEE
STATE AGENCY NAME
AND
CONTRACTOR NAME

This Contract, by and between the State of Tennessee, State Agency Name (“State”) and Contractor Legal Entity Name (“Contractor”), is for the provision of Scope of Goods or Services Caption, as further defined in the "SCOPE."  State and Contractor may be referred to individually as a “Party” or collectively as the “Parties” to this Contract.

The Contractor is a/an Individual, For-Profit Corporation, Non-Profit Corporation, Special Purpose Corporation Or Association, Partnership, Joint Venture, Or Limited Liability Company.
Contractor Place of Incorporation or Organization:  Location
Contractor Edison Registration ID # Number

A.	SCOPE:

A.1.	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 Contract.

A.2.	Objective

The objective of the survey is an in-depth investigative survey to determine and document what bat species (if any) use the training sites, and if any of these bats are considered rare, threatened, or endangered (RTE) by the Federal, State governments and TNARNG.  In addition the determination of the bats sex, age and reproductive condition will be documented and bat activity exhibited at the training sites will be determined.  Any roost located will be documented, mapped and characterized and all Myotis species will be banded using bands from the state wildlife agency in which they are found.       

This survey will provide TNARNG with data needed to determine appropriate resource management measures for future mission requirements and will assist TNARNG and USFWS in the preparation of future programmatic consultation(s) and help establish prudent measures when a biological opinion is issued.

The following are details of the objectives of this scope of work:
1. A summer presence/absence survey identifying bat species present and the habitats they are using.
2. Acoustic monitoring and mist-netting of bats including federally listed bats; Indiana bat, Northern long-eared bat, gray bat and two species being considered for future listing by USFWS:  Tri-colored bats, and little brown bats.
3. If any roost sites are located they will be flagged, characterized using 1/10 acre plot using a 10 BAF Prism and mapped using GPS coordinates.  
4. RTE bat species as well as little brown bats and tri-colored bats will be documented, photographed and banded.  

A.3.	Sites

The three TNARNG training sites covered by this Scope of Work (SOW) are VTS – Milan in Carroll and Gibson Counties, Tennessee; VTS – Smyrna in Rutherford County, Tennessee; and VTS – Catoosa in Catoosa County, Georgia.  These sites vary in terms of land area, type and quality of vegetative cover, and land use activities.

VTS – Catoosa (Catoosa County, GA):  This site actually lies in the state of Georgia, approximately 20 miles south of Chattanooga, Tennessee.  It encompasses 1,628 acres, including 1,313 acres of forest ecosystem, largely upland mixed oak and also bottomland hardwoods.  There are three blueline streams crossing the site:  Tiger Creek and its tributaries Broom Branch and Catoosa Springs Branch.  The upland oak forests on the site are home to a large population of a federally-listed threatened plant species, large-flowered skullcap (Scutellaria montana). Northern long-eared bats (Myotis septentrionalis) and gray bats (Myotis grisescens) have been captured foraging over Tiger Creek.  VTS-C is bordered primarily by small rural private landholdings.

VTS – Milan (Carroll and Gibson Counties, TN):  VTS-M is a 2,466 acre training site in west Tennessee, approximately 20 miles north of Jackson.  The site is long (north to south) and narrow and bounded on most of the east side by state highway 220.  It consists of approximately 1,730 acres of forestland, predominantly upland mixed hardwoods with some redcedar and pine stands interspersed, and almost 700 acres of managed grassland.  There are 194 acres of wetland and two perennial streams, Halls Branch and Johns Creek.  To the west, VTS-M is bordered by Milan Army Ammunition Plant and Wildlife Management Area.  Other surrounding lands are primarily farmland.

VTS – Smyrna (Rutherford County, TN): This is a relatively small site encompassing 858 acres on either side of Stewart Creek and J. Percy Priest Lake in Middle Tennessee (22 miles southeast of Nashville, TN).  It includes about 456 acres of forestland, including red cedar woodlands, mixed evergreen/hardwood forest, and bottomland forest, and 117 acres of managed grassland, as well as 170 acres of cantonment area.  The training site is bounded on one side by a municipal airport and lies in a fairly urban environment.

	Technical Representatives

The VTS-S on-site POC for this project is CPT Grant at (615) 355-3716.  All visits to Smyrna by the Contractor should be coordinated through CPT Grant.

The VTS-C on-site POC for this project is CPT Brian West at (706) 935-4897.  All visits to Catoosa by the Contractor should be coordinated through CPT West.

The TNARNG Natural Resources POC is Brian Knapp, NRM (615) 313-0945, Melissa Bell, CTR (615)313-0603, or Greg Turner, EPM 615-313-0765. 

The TNARNG GIS POC is Carman Roberson at (615) 313-0605.  GIS/GPS requirements must be coordinated in advance through Mr. Roberson.
	
No TNARNG personnel, other than the Contracting Officer, shall have the authority to change or alter these requirements. The Technical Representative shall clarify technical points or supply relevant technical information, but no requirements in this statement of work or the scope of work may be altered as a sole result of such verbal clarification.

A.4.	Major Requirements

The following tasks must be completed for the Contractor to successfully accomplish the work under this delivery order:

1.1 Task 1:  Project Start-Up Meeting and Site Visits

The Contractor will attend an on-site meeting with TNARNG representatives at the Headquarters in Nashville, Tennessee.  At this meeting, the Contractor will be furnished with the most recent environmental information and maps available for the training sites.  The TNARNG Point of Contact (POC) will be responsible for copying documents in cases where the original cannot be distributed to the Contractor for use during the execution of this SOW.  This information will include the following:

· Vegetation community and landscape information relevant to identifying bat habitat; 
· Past bat survey results, where available; and,
· Project locations on the facilities where bat sampling should be focused.

Whenever possible, this information will be provided to the Contractor in electronic format.  The Contractor will be responsible for reviewing all provided data.  

Deliverable:  	Meeting minutes.

Performance Period:	Minutes within two weeks following meeting.

1.2 Task 2:  Submission of Project Work Plan

All survey guidelines must follow:
· The current Federal Range-wide Indiana Bat Summer Survey Guideline
· Northern Long-eared Bat Interim Conference and Planning Guidance – January 6, 2014
· Bat Conservation in Georgia, Georgia Bat Survey Guidance (VTS-Catoosa)

The Contractor will submit for review by the TNARNG POC a Project Work Plan detailing the scheduled stages of the project and the proposed methodology to be used in each phase.  The work plan will be completed within one month following the start-up meeting.  The work plan will be reviewed and approved by the TNARNG POC within one month of receipt.  The work plan will include acoustic monitoring, mist-netting, and banding tasks in accordance with Section 1.4 of this SOW.
Tentative acoustic and mist-net sites will be identified in the work plan. Netting sites may be adjusted in response to acoustic results.  Both acoustic and mist-net sampling will be conducted in the best suitable habitat possible as appropriate to the sampling protocol; although training site proposed project sites will be considered in order to provide presence/absence data for consultation if required.  
The contractor will coordinate with the TNARNG, GIS Manager, Carman Roberson, 615-313-0605/cell 423-215-6011 prior to submission of work plan.  The GPS data collection must be in compliance with AR115-13 and is SDS /FIE 3.1.  TNARNG GIS will provide an empty Geo-database with appropriate tables for use by contractor.  Contractor may add additional fields in order to populate necessary data as required by TNARNG Biologist.

Within 3 months of initiation of contract, the Contractor shall obtain all permits and authorizations that may be required to complete this contract.  Copies of permits will be furnished to the TNARNG POC within 30 days of issuance.

Deliverable:  	Project Work Plan detailing survey methodology and tentative sample locations.  
	Copies of all necessary permits.
Detailed mist-net plan due one week prior to initiation of netting 

Performance Period:	Work plan -- one month following startup meeting.
			Permits – three months following startup meeting.

1.3 Task 3:  Habitat Assessment

The Contractor will identify bat habitat – high and moderate quality – on each training site.  Each training site will be sampled with the primary focus on high quality habitat areas according to the Project Work Plan during the summer population sampling period of May 15 to August 15.  Training Site access and scheduling of training activities shall be taken into account in planning the sampling schedule. 

1.4 Task 4: Bat Survey

1.4.1 Acoustic sampling

Equipment used will meet the acoustic monitoring standards in the 2015 or most current published US Fish and Wildlife Service’s Range-wide Indiana Bat Summer Survey Guidance 

The three training sites will be sampled in accordance with the detector placement, weather condition, and other protocol standards in the 2015 or most current guidance.  

Acoustic sampling site locations will be discussed with the TNARNG Natural Resources POC prior to sampling.

The contractor will conduct analysis of the acoustic data according to the USFWS 2015 or most current Guidance.  All raw acoustic files and analysis output files will be submitted to the TNARNG.  Positive acoustic survey results for any listed bat species must be reported to the Natural Resources POC within 48 hours.  

1.4.2 Mist-netting

Mist-netting methodology will follow the most current Indiana bat mist-netting guidelines in Appendix 5 of the US Fish and Wildlife Service’s Indiana Bat Recovery Plan (2015 or most current recovery plan).  Mist-netting will take place from May 15 to August 15.  

All sites will use the Midwest and Ozark-Central Recovery Units Protocol to determine number of nets needed and calendar nights (i.e. 9 net nights per 123 acres of suitable summer habitat for non-linear projects, with sampling beginning at sunset and continuing for at least 5 hours).

As bats can become habituated to net placement, each site will be netted no more than two nights unless previously discussed with TNARNG POC.  Nets will be monitored for a minimum of five hours after sunset each night, barring inclement weather (rain, strong winds, and dense fog, temperatures below 50° F).  Mist net sites will be discussed with the TNARNG Natural Resources POC prior to sampling.

Equipment will meet the standards defined in the current USFWS’s Indiana bat mist-netting guidelines (2015 or most current).  Nets will be set across streams and terrestrial corridors (tank trails, logging roads, etc.).  The nets will be long enough to reach fully across the corridor and ranked high enough to reach from the ground/water surface to the base of the overhanging or adjacent canopy.

Captured bats will be sexed, weighed, aged, and forearm length measured.  Additional information concerning the time and location of capture will be recorded and the surrounding habitat will be described.  If an Indiana bat, Northern long-eared bat, gray bat, little brown bat or tri-colored bat is captured, it will be banded and photographed with close-up lens to document the occurrence, and the capture will be reported to the TNARNG within 48 hours and the USFWS in accordance with permit requirements.  

Caution will be taken to prevent the potential for transmission of White-nose Syndrome (WNS) by following the most recent “Disinfection Protocol for Bat Field Research/Monitoring for WNS” or other USFWS approved Methods.  Bats should be evaluated for potential WNS infection through wing scoring following the “Wing-Damage Index Used for Characterizing Wing Condition of Bats Affected by WNS” by Richard.
            	
All:
Access to sites will be provided as necessary to accomplish field work: however, the Contractor must understand that military training activities will receive first priority with regard to scheduling access to Training Areas.  It is the Contractor’s responsibility to coordinate with each training site POC to schedule access to that site.

Sampling will be non-destructive:  catch and release and acoustic recording.  Sampling will be conducted by or under the direct supervision of personnel who meet the USFWS definition of qualified biologist (see the most current Range-wide Indiana Bat Summer Survey Guidance, have at least five years’ experience netting and handling Indiana, Northern long-eared and/or gray bats, and have all required permits for handling protected bat species.  

The Contractor will make monthly progress reports to the TNARNG POC throughout the execution of this contract.  Format of these reports is at the discretion of the TNARNG POC.  

Deliverables:  	Monthly status reports on project progress. 
	Notification of positive results for any listed bat species required immediately.

Performance Period:	May 15th through August 15th for field work.

1.5 Task 4:  Preparation and Submission of Survey Reports

Results of the survey will be submitted to the TNARNG POC.  Each training site will be written up in a separate report.  The reports will include:  summary of survey methodology, description and analysis of acoustic data collected to include detection location/site, list and description of all bats captured to include locations/trapping site, photographs of listed bats, little brown bats and tri-colored bats captured (if any), discussion of tagging efforts and results, discussion of significant finds, field notes, map and GIS of mist-net and acoustic site locations, map and GIS of roost sites (if any), and recommendations for management or further study. 

The draft reports will be reviewed by the TNARNG POC and the natural resources POC to insure all needed information is included.  The drafts are due three months prior to contracts completion.  Two hard copies and one electronic copy should be submitted.  

THE TNARNG POC will return comments within one month of receipt of draft reports.  The Contractor will prepare the final survey reports incorporating the TNARNG POC’s comments within one month from time of TNARNG comments.  Five (5) hard copies and three (3) electronic copies (on cd) of each final report will be submitted to the TNARNG.

Reports must have dates of survey on front cover.

All data collected in the course of the project will be provided to the TNARNG in electronic form.  It should be included on the CD's containing the final report.  All acoustic monitoring data, both raw files and analysis output files, will be submitted to TNARNG with the final report, if not before.

Publication of results from this project is possible with written permission and cooperation from the TNARNG, Environmental Office.  Any manuscript must be reviewed by the TNARNG POC and natural resources POC prior to submission for publication.


Deliverable:  	Draft Survey Reports
	Final Survey Reports

Performance Period:	 Draft due three months prior to end of contract
	 Final report due by close of contract

A.5. 	Government Furnished Information or Material

The TNARNG shall furnish access to all requested data relevant to this project.  This will include topographic maps and environmental data about the site. The TNARNG will provide access to the installation for the necessary field work; however, the Contractor must schedule their access through the training site POC.

A.6.	Contractor Requirements And Responsibilities

The contract work shall be performed by or under the direct supervision of a qualified biologist who holds a USFWS Recovery Permit for gray, long-eared and Indiana bats for Tennessee and Georgia and who has at least five years’ experience working with Indiana and/or gray bats.  This biologist will be responsible for selecting mist net locations and identifying bat species and will be present for all mist-netting activities.  The biologist who performs the tagging of captured bats must be experienced.
	
The Contractor shall furnish, except as noted, all labor, materials, equipment, tools, transportation, communications, and supplies required to complete the work in accordance with project specifications, terms of the contract, and this Scope of Work.
The contractor shall obtain all permits and authorizations that may be required to complete this contract.  Copies of permits will be furnished to the TNARNG POC within 30 days of issuance.

The TNARNG POC will serve as the liaison with the training site personnel concerning scheduling of meetings at the facilities and the initial site visits.  However, it is the Contractor’s responsibility to coordinate all other access to the facility through the training site POC.  Access will be provided as necessary to accomplish field work; however, the Contractor must understand that military training activities shall receive first priority with regards to scheduling access to training areas.

All information and data provided by TNARNG to the Contractor is for the purpose of fulfilling this contract.  This information is to be protected by the Contractor; it is not to be distributed or utilized for any other purpose under penalty of law.

Upon completion of the Project, the Contractor shall protect and/or return to TNARNG all maps, photographs, specimen materials, studies, surveys, inventories, evaluations, plans, and project reports obtained or collected during the course of the Contract work in accordance with all regulations, laws and statutes.  Copies of reports and applicable related materials will be furnished to the TNARNG upon completion of the Contract.

Publication of results from this project is possible only with written permission and cooperation from the TNARNG Environmental Office.  Any manuscript must be approved by the TNARNG POC and the natural resources POC prior to submission for publication.

A.7.	Deliverables

All maps, historic documents and other items borrowed from the TNARNG or other contractors under the Contract to the TNARNG are the property of the TNARNG and shall be returned to the TNARNG upon completion of this Contract. 

The deliverables due in fulfillment of this Contract are summarized below.  Payments will be made following receipt of deliverables according to the following approximate schedule (payment will not be delayed if a deliverable is provided ahead of schedule):

	Time from Startup
	Deliverable

	15 days
	Kick-off meeting minutes

	30 days
	Project work plan

	15 days prior to survey field work
	Mist net location plans

	Throughout
	Copies of all permits and authorizations obtained during the course of the contract work

	Throughout
	Minutes and records of meetings, consultations, and conferences

	Throughout
	Monthly progress reports on field work to include GIS files

	60 days prior to contract completion
	Draft Biological Survey Reports (2 hardcopy and 1 electronic of each report) 

	Contract completion date 
	Final Biological Survey Reports (5 hardcopy; 3 electronic of each)



A.8.	Meetings and Reviews

	Consultations and meetings will be conducted as necessary.  At a minimum, this will include:

1. Start-up meeting and site visits – on-site, in-person.
2. Review of Project Work Plan – may be conducted in person or via phone/email.
3. Monthly progress report reviews – may be conducted in person or via phone/email.
4. Draft plan review – may be conducted in person or via phone/email.

A.9.	Warranty.  Contractor represents and warrants that the term of the warranty (“Warranty Period”) shall be the greater of the Term of this Contract or any other warranty general offered by Contractor, its suppliers, or manufacturers to customers of its goods or services.  The goods or services provided under this Contract shall conform to the terms and conditions of this Contract throughout the Warranty Period.  Any nonconformance of the goods or services to the terms and conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.”  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 Contractor’s industry.  

	If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide the goods or services at no additional charge.  If Contractor is unable or unwilling to re-provide the goods or services as warranted, then the State shall be entitled to recover the fees paid to Contractor 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. 

A.10.	Inspection and Acceptance.  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 Contractor 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 does not provide a notice of any Defects, the goods or services shall be deemed to have been accepted by the State.

B.	TERM OF CONTRACT:

B.1.	This Contract shall be effective on December 15, 2016 (“Effective Date”) and extend for a period of eighteen (18) months after the Effective Date (“Term”).  The State shall have no obligation for goods or services provided by the Contractor prior to the Effective Date.
	
B.2.	Term Extension. The State may extend the Term an additional period of time, not to exceed one hundred-eighty (180) days beyond the expiration date of this Contract, under the same terms and conditions, at the State’s sole option.  In no event, however, shall the maximum Term, including all renewals or extensions, exceed a total of sixty (60) months.

C.	PAYMENT TERMS AND CONDITIONS:  

C.1.	Maximum Liability.  In no event shall the maximum liability of the State under this Contract exceed One hundred fifty thousand dollars ($150,000) (“Maximum Liability”).  This Contract does not grant the Contractor any exclusive rights.  The State does not guarantee that it will buy any minimum quantity of goods or services under this Contract.  Subject to the terms and conditions of this Contract, the Contractor will only be paid for goods or services provided under this Contract after a purchase order is issued to Contractor by the State or as otherwise specified by this Contract.

C.2.	Compensation Firm. The payment methodology in Section C.3. of this Contract shall constitute the entire compensation due the Contractor for all goods or services provided under this Contract regardless of the difficulty, materials or equipment required.  The payment methodology includes all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to be incurred by the Contractor.

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: 

	Goods or Services Description
	Amount 
(per compensable increment)

	Kick-off Meeting Minutes within 15 days of startup
(10% of contract total)
	$ Number 

	Project Work Plan within 30 days of startup
(10% of contract total)
	[bookmark: _GoBack]$ Number

	Mist Net Location Plans within 15 days prior to survey field work (10% of contract total)
	                                            $ Number

	Draft Biological Survey Reports (2 hardcopy and 1 electronic of each report), 60 days prior to contract completion
(25% of contract total)
	                                            $ Number

	Final Biological Survey Reports (5 hardcopy; 3 electronic of each), contract completion date
(30% of contract total) 
	                                            $ Number

	Field Effort: 
Habitat Assessment, Bat Survey (acoustic and mist netting), 
Bat Tagging (as necessary)
Performance period is for after the submission of the Project Work Plan and includes 2 copies of original field notes, 2 copies of site maps and maps of survey areas (locations of sample points). 2 copies of GIS data (must be provided as editable data layers, not read-only), incorporated into report of findings, and photographs of bats.  
(15% of contract total)
	$ Number




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

C.5.	Invoice Requirements. The Contractor shall invoice the State only for goods delivered and accepted by the State or services satisfactorily provided at the amounts stipulated in Section C.3., above.  Contractor shall submit invoices and necessary supporting 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: 

State Agency Billing Address

a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the following information (calculations must be extended and totaled correctly): 
 
(1) Invoice number (assigned by the Contractor);
(2) Invoice date;
(3) Contract number (assigned by the State);
(4) Customer account name:  State Agency & Division Name;
(5) Customer account number (assigned by the Contractor to the above-referenced Customer);
(6) Contractor name;
(7) Contractor Tennessee Edison registration ID number; 
(8) Contractor contact for invoice questions (name, phone, or email);
(9) Contractor remittance address;
(10) Description of delivered goods 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 Section C.3.) of each good or service invoiced;
(13) Amount due for each compensable 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 described in Section A and in accordance with payment terms and conditions set forth in Section C; 
(2) Only 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) Not include 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.

	    c.   	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 Section  C.5.

C.6.	Payment of Invoice.  A payment by the State shall not prejudice the State's right to object to or question any payment, invoice, or other matter.  A payment by the State shall not be construed as acceptance of goods delivered, any part of the services provided, or as approval of any amount invoiced.  

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

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

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

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

b.	The Contractor shall complete, sign, and return to the State the State-provided W-9 form.  The taxpayer identification number on the W-9 form must be the same as the Contractor's Federal Employer Identification Number or Social Security Number referenced in the Contractor’s Edison registration information.

D.	MANDATORY TERMS AND CONDITIONS:

D.1.	Required Approvals.  The State is not bound by this Contract until it is duly approved by the Parties and all appropriate State officials in accordance with applicable Tennessee laws and regulations.  Depending upon the specifics of this Contract, this may include approvals by the Commissioner of Finance and Administration, the Commissioner of Human Resources, the Comptroller of the Treasury, and the Chief Procurement Officer.  Approvals shall be evidenced by a signature or electronic approval. 

D.2.	Communications and Contacts.  All instructions, notices, consents, demands, or other communications required or contemplated by this Contract shall be in writing and shall be made by certified, first class mail, return receipt requested and postage prepaid, by overnight courier service with an asset tracking system, or by email or facsimile transmission with recipient confirmation.  All communications, regardless of method of transmission, shall be addressed to the respective Party at the appropriate mailing address, facsimile number, or email address as stated below or any other address provided in writing by a Party.

The State:

State Contact Name & Title
State Agency Name
Address
Email Address
Telephone #  Number
FAX #  Number

The Contractor:

Contractor Contact Name & Title
Contractor Name
Address
Email Address
Telephone #  Number
FAX #  Number

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

D.3.	Modification and Amendment.  This Contract may be modified only by a written amendment signed by all Parties and approved by all applicable State officials.

D.4.	Subject to Funds Availability.  The Contract is subject to the appropriation and availability of State or federal funds.  In the event that the funds are not appropriated or are otherwise unavailable, the State reserves the right to terminate this Contract upon written notice to the Contractor.  The State’s exercise of its right to terminate this Contract shall not constitute a breach of Contract by the State.  Upon receipt of the written notice, the Contractor shall cease all work associated with the Contract.  If the State terminates this Contract due to lack of funds availability, the Contractor shall be entitled to compensation for all conforming goods requested and accepted by the State and for all satisfactory and authorized services completed as of the termination date.  Should the State exercise its right to terminate this Contract due to unavailability of funds, the Contractor shall have no right to recover from the State any actual, general, special, incidental, consequential, or any other damages of any description or amount.

D.5.	Termination for Convenience.  The State may terminate this Contract for convenience without cause and for any reason.  The State shall give the Contractor at least thirty (30) days written notice before the termination date.  The Contractor shall be entitled to compensation for all conforming goods delivered and accepted by the State or for satisfactory, authorized services completed as of the termination date.  In no event shall the State be liable to the Contractor for compensation for any goods neither requested nor accepted by the State or for any services neither requested by the State nor satisfactorily performed by the Contractor.  In no event shall the State’s exercise of its right to terminate this Contract for convenience relieve the Contractor of any liability to the State for any damages or claims arising under this Contract.

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

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

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

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

D.9.	Nondiscrimination.  The Contractor hereby agrees, warrants, and assures that no person shall be excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in the performance of this Contract or in the employment practices of the Contractor on the grounds of handicap or disability, age, race, creed, color, religion, sex, national origin, or any other classification protected by federal or state law.  The Contractor shall, upon request, show proof of nondiscrimination and shall post in conspicuous places, available to all employees and applicants, notices of nondiscrimination.

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

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

b.	Prior to the use of any subcontractor in the performance of this Contract, and semi-annually thereafter, during the Term, the Contractor shall obtain and retain a current, written attestation that the subcontractor shall not knowingly utilize the services of an illegal immigrant to perform work under this Contract and shall not knowingly utilize the services of any subcontractor who will utilize the services of an illegal immigrant to perform work under this Contract.  Attestations obtained from subcontractors shall be maintained by the Contractor and made available to State officials upon request.

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

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

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

D.11.	Records.  The Contractor shall maintain documentation for all charges under this Contract.  The books, records, and documents of the Contractor, for work performed or money received under this Contract, shall be maintained for a period of five (5) full years from the date of the final payment and shall be subject to audit at any reasonable time and upon reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed representatives.  The financial statements shall be prepared in accordance with generally accepted accounting principles.

D.12.	Monitoring.  The Contractor’s activities conducted and records maintained pursuant to this Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the Treasury, or their duly appointed representatives.

D.13.	Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State as requested.

D.14.	Strict Performance.  Failure by any Party to this Contract to require, in any one or more cases, the strict performance of any of the terms, covenants, conditions, or provisions of this Contract shall not be construed as a waiver or relinquishment of any term, covenant, condition, or provision.  No term or condition of this Contract shall be held to be waived, modified, or deleted except by a written amendment signed by the Parties.

D.15.	Independent Contractor.  The Parties shall not act as employees, partners, joint venturers, or associates of one another.  The Parties are independent contracting entities. Nothing in this Contract shall be construed to create an employer/employee relationship or to allow either Party to exercise control or direction over the manner or method by which the other transacts its business affairs or provides its usual services.  The employees or agents of one Party are not employees or agents of the other Party.

D.16	Patient Protection and Affordable Care Act.  The Contractor agrees that it will be responsible for compliance with the Patient Protection and Affordable Care Act (“PPACA”) with respect to itself and its employees, including any obligation to report health insurance coverage, provide health insurance coverage, or pay any financial assessment, tax, or penalty for not providing health insurance.  The Contractor shall indemnify the State and hold it harmless for any costs to the State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its employees.
		
D.17.	Limitation of State’s Liability.  The State shall have no liability except as specifically provided in this Contract.  In no event will the State be liable to the Contractor or any other party for any lost revenues, lost profits, loss of business, decrease in the value of any securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive, exemplary or consequential damages of any nature, whether based on warranty, contract, statute, regulation, tort (including but not limited to negligence), or any other legal theory that may arise under this Contract or otherwise.  The State’s total liability under this Contract (including any exhibits, schedules, amendments or other attachments to the Contract) or otherwise shall under no circumstances exceed the Maximum Liability.  This limitation of liability is cumulative and not per incident. 

D.18.	Limitation of Contractor’s Liability. In accordance with Tenn. Code Ann. § 12-3-701, the 	Contractor’s liability for all claims arising under this Contract shall be limited to an amount equal 	to two (2) times the Maximum Liability amount detailed in Section C.1. and as may be amended, 	PROVIDED THAT in no event shall this Section limit the liability of the Contractor for: (i) 	intellectual property or any Contractor indemnity obligations for infringement for third-party 	intellectual property rights; (ii) any claims covered by any specific provision in the Contract 	providing for liquidated damages; or (iii) any claims for intentional torts, criminal acts, fraudulent 	conduct, or acts or omissions that result in personal injuries or death.

D.19.	Hold Harmless.  The Contractor agrees to indemnify and hold harmless the State of Tennessee as well as its officers, agents, and employees from and against any and all claims, liabilities, losses, and causes of action which may arise, accrue, or result to any person, firm, corporation, or other entity which may be injured or damaged as a result of acts, omissions, or negligence on the part of the Contractor, its employees, or any person acting for or on its or their behalf relating to this Contract.  The Contractor further agrees it shall be liable for the reasonable cost of attorneys for the State to enforce the terms of this Contract.

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

D.20.    HIPAA Compliance. The State and Contractor shall comply with obligations under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information Technology for Economic and Clinical Health (“HITECH”) Act and any other relevant laws and regulations regarding privacy (collectively the “Privacy Rules”).  The obligations set forth in this Section shall survive the termination of this Contract.

a.	Contractor warrants to the State that it is familiar with the requirements of the Privacy Rules, and will comply with all applicable requirements in the course of this Contract.

b.	Contractor warrants that it will cooperate with the State, including cooperation and coordination with State privacy officials and other compliance officers required by the Privacy Rules, in the course of performance of the Contract so that both parties will be in compliance with the Privacy Rules.

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

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

D.21.	Tennessee Consolidated Retirement System.   Subject to statutory exceptions contained in Tenn. Code Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement System (“TCRS”), provides that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any local retirement fund established under Tenn. Code Ann. §§ 8-35-101, et seq., accepts State employment, the member's retirement allowance is suspended during the period of the employment.  Accordingly and notwithstanding any provision of this Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of the working relationship between the Contractor and the State under this Contract is that of “employee/employer” and not that of an independent contractor, the Contractor, if a retired member of TCRS, may be required to repay to TCRS the amount of retirement benefits the Contractor received from TCRS during the Term.

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

D.23.	Debarment and Suspension.  The Contractor certifies, to the best of its knowledge and belief, that it, its current and future principals, its current and future subcontractors and their principals:

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

b.	have not within a three (3) year period preceding this Contract been convicted of, or had a civil judgment rendered against them from commission of fraud, or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (federal, state, or local) transaction or grant under a public transaction; violation of federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification, or destruction of records, making false statements, or receiving stolen property;

c.	are not presently indicted or otherwise criminally or civilly charged by a government entity (federal, state, or local) with commission of any of the offenses detailed in section b. of this certification;  and

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

The Contractor shall provide immediate written notice to the State if at any time it learns that there was an earlier failure to disclose information or that due to changed circumstances, its principals or the principals of its subcontractors are excluded or disqualified.

D.24.	Force Majeure.   “Force Majeure Event” means fire, flood, earthquake, elements of nature or acts of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar cause beyond the reasonable control of the Party except to the extent that the non-performing Party is at fault in failing to prevent or causing the default or delay, and provided that the default or delay cannot reasonably be circumvented by the non-performing Party through the use of alternate sources, workaround plans or other means.  A strike, lockout or labor dispute shall not excuse either Party from its obligations under this Contract.  Except as set forth in this Section, any failure or delay by a Party in the performance of its obligations under this Contract arising from a Force Majeure Event is not a default under this Contract or grounds for termination.  The non-performing Party will be excused from performing those obligations directly affected by the Force Majeure Event, and only for as long as the Force Majeure Event continues, provided that the Party continues to use diligent, good faith efforts to resume performance without delay.  The occurrence of a Force Majeure Event affecting Contractor’s representatives, suppliers, subcontractors, customers or business apart from this Contract is not a Force Majeure Event under this Contract.  Contractor will promptly notify the State of any delay caused by a Force Majeure Event (to be confirmed in a written notice to the State within one (1) day of the inception of the delay) that a Force Majeure Event has occurred, and will describe in reasonable detail the nature of the Force Majeure Event.  If any Force Majeure Event results in a delay in Contractor’s performance longer than forty-eight (48) hours, the State may, upon notice to Contractor: (a) cease payment of the fees until Contractor resumes performance of the affected obligations; or (b) immediately terminate this Contract or any purchase order, in whole or in part, without further payment except for fees then due and payable.  Contractor will not increase its charges under this Contract or charge the State any fees other than those provided for in this Contract as the result of a Force Majeure Event.

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

D.26.	Governing Law.  This Contract shall be governed by and construed in accordance with the laws of the State of Tennessee.  The Tennessee Claims Commission or the state or federal courts in Tennessee shall be the venue for all claims, disputes, or disagreements arising under this Contract.  The Contractor acknowledges and agrees that any rights, claims, or remedies against the State of Tennessee or its employees arising under this Contract shall be subject to and limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-101 - 407.

D.27.	Entire Agreement.  This Contract is complete and contains the entire understanding between the Parties relating to its subject matter, including all the terms and conditions of the Parties’ agreement.  This Contract supersedes any and all prior understandings, representations, negotiations, and agreements between the Parties, whether written or oral.

D.28.	Severability.  If any terms and conditions of this Contract are held to be invalid or unenforceable as a matter of law, the other terms and conditions of this Contract shall not be affected and shall remain in full force and effect.  The terms and conditions of this Contract are severable.

D.29.	Headings.  Section headings of this Contract are for reference purposes only and shall not be construed as part of this Contract.

D.30.	Incorporation of Additional Documents.  Each of the following documents is included as a part of this Contract by reference.  In the event of a discrepancy or ambiguity regarding the Contractor’s duties, responsibilities, and performance under this Contract, these items shall govern in order of precedence below:

a. any amendment to this Contract, with the latter in time controlling over any earlier amendments;
b. this Contract with any attachments or exhibits (excluding the items listed at subsections c. through f., below);
c. any clarifications of or addenda to the Contractor’s proposal seeking this Contract;
d. the State solicitation, as may be amended, requesting responses in competition for this Contract;
e. any technical specifications provided to proposers during the procurement process to award this Contract; and
f. the Contractor’s response seeking this Contract.

D.31.	Insurance.  Contractor shall provide the State a certificate of insurance (“COI”) evidencing the coverages and amounts specified below.  The COI shall be provided ten (10) business days prior to the Effective Date and again upon renewal or replacement of coverages required by this Contract. If insurance expires during the Term, the State must receive a new COI at least thirty (30) calendar days prior to the insurance’s expiration date. If the Contractor loses insurance coverage, does not renew coverage, or for any reason becomes uninsured during the Term, the Contractor shall notify the State immediately. 
	
	The COI shall be on a form approved by the Tennessee Department of Commerce and Insurance (“TDCI”) and signed by an authorized representative of the insurer. The COI shall list each insurer’s national association of insurance commissioners (also known as NAIC) number or federal employer identification number and list the State of Tennessee, Risk Manager, 312 Rosa L. Parks Ave., 3rd floor Central Procurement Office, Nashville, TN 37243 in the certificate holder section. At any time, the State may require the Contractor to provide a valid COI detailing coverage description; insurance company; policy number; exceptions; exclusions; policy effective date; policy expiration date; limits of liability; and the name and address of insured. The Contractor’s failure to maintain or submit evidence of insurance coverage is considered a material breach of this Contract.	
	
	If the Contractor desires to self-insure, then a COI will not be required to prove coverage. In place of the COI, the Contractor must provide a certificate of self-insurance or a letter on the Contractor’s letterhead detailing its coverage, liability policy amounts, and proof of funds to reasonably cover such expenses. Compliance with Tenn. Code Ann. § 50-6-405 and the rules of the TDCI is required for the Contractor to self-insure workers’ compensation.
All insurance companies must be: (a) acceptable to the State; (b) authorized by the TDCI to transact business in the State of Tennessee; and (c) rated A- VII or better by A. M. Best. The Contractor shall provide the State evidence that all subcontractors maintain the required insurance or that the subcontractors are included under the Contractor’s policy. 

The Contractor agrees to name the State as an additional insured on any insurance policies with the exception of workers’ compensation (employer liability) and professional liability (errors and omissions) (“Professional Liability”) insurance.  Also, all policies shall contain an endorsement for a waiver of subrogation in favor of the State.

The deductible and any premiums are the Contractor’s sole responsibility. Any deductible over fifty thousand dollars ($50,000) must be approved by the State. The Contractor agrees that the insurance requirements specified in this Section do not reduce any liability the Contractor has assumed under this Contract including any indemnification or hold harmless requirements.
The State agrees that it shall give written notice to the Contractor as soon as practicable after the State becomes aware of any claim asserted or made against the State, but in no event later than thirty (30) calendar days after the State becomes aware of such claim. The failure of the State to give notice shall only relieve the Contractor of its obligations under this Section to the extent that the Contractor can demonstrate actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor or its insurer, through its attorneys, the right to represent the State in any legal matter, as the right to represent the State is governed by Tenn. Code Ann. § 8-6-106.	 

All coverage required shall be on a primary basis and noncontributory with any other insurance coverage or self-insurance carried by the State. The State reserves the right to amend or require additional endorsements, types of coverage, and higher or lower limits of coverage depending on the nature of the work. Purchases or contracts involving any hazardous activity or equipment, tenant, concessionaire and lease agreements, alcohol sales, cyber-liability risks, environmental risks, special motorized equipment, or property may require customized insurance requirements (e.g. umbrella liability insurance) in addition to the general requirements listed below.

The Contractor shall obtain and maintain, at a minimum, the following insurance coverages and policy limits.
a. Commercial General Liability Insurance

1) The Contractor shall maintain commercial general liability insurance, which shall be written on an Insurance Services Office, Inc. (also known as ISO) occurrence form (or a substitute form providing equivalent coverage) and shall cover liability arising from property damage, premises/operations, independent contractors, contractual liability, completed operations/products, personal and advertising injury, and liability assumed under an insured contract (including the tort liability of another assumed in a business contract).

	The Contractor shall maintain bodily injury/property damage with a combined single limit not less than one million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) aggregate for bodily injury and property damage, including products and completed operations coverage with an aggregate limit of at least two million dollars ($2,000,000).
b. Workers’ Compensation and Employer Liability Insurance
1) For Contractors statutorily required to carry workers’ compensation and employer liability insurance, the Contractor shall maintain:

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

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

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

ii. The Contractor is a sole proprietor;

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

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

v. The Contractor is a state or local government; or

	The Contractor self-insures its workers’ compensation and is in compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

E.	SPECIAL TERMS AND CONDITIONS:

E.1.	Conflicting Terms and Conditions.  Should any of these special terms and conditions conflict with any other terms and conditions of this Contract, the special terms and conditions shall be subordinate to the Contract’s other terms and conditions. 

E.2.	State Furnished Property.  The Contractor shall be responsible for the correct use, maintenance, and protection of all articles of nonexpendable, tangible personal property furnished by the State for the Contractor’s use under this Contract.  Upon termination of this Contract, all property furnished by the State shall be returned to the State in the same condition as when received, less reasonable wear and tear.  Should the property be destroyed, lost, or stolen, the Contractor shall be responsible to the State for the fair market value of the property at the time of loss.

E.3.	Federal Funding Accountability and Transparency Act (FFATA).  This Contract requires the Contractor to provide supplies or services that are funded in whole or in part by federal funds that are subject to FFATA. The Contractor is responsible for ensuring that all applicable requirements, including but not limited to those set forth herein, of FFATA are met and that the Contractor provides information to the State as required.  

The Contractor shall comply with the following:

a.	Reporting of Total Compensation of the Contractor’s Executives. 

(1)	The Contractor shall report the names and total compensation of each of its five most highly compensated executives for the Contractor’s preceding completed fiscal year, if in the Contractor’s preceding fiscal year it received:

i.	80 percent or more of the Contractor’s annual gross revenues from federal procurement contracts and federal financial assistance subject to the Transparency Act, as defined at 2 CFR 170.320 (and subawards); and 
ii.	$25,000,000 or more in annual gross revenues from federal procurement contracts (and subcontracts), and federal financial assistance subject to the Transparency Act (and subawards); and
iii.	The public does not have access to information about the compensation of the executives through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code of 1986. (To determine if the public has access to the compensation information, see the U.S. Security and Exchange Commission total compensation filings at http://www.sec.gov/answers/execomp.htm.).

As defined in 2 C.F.R. § 170.315, “Executive” means officers, managing partners, or any other employees in management positions.

(2)	Total compensation means the cash and noncash dollar value earned by the executive during the Contractor’s preceding fiscal year and includes the following (for more information see 17 C.F.R. § 229.402(c)(2)): 

i.	Salary and bonus. 
ii.	Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized for financial statement reporting purposes with respect to the fiscal year in accordance with the Statement of Financial Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared Based Payments. 
iii.	Earnings for services under non-equity incentive plans. This does not include group life, health, hospitalization or medical reimbursement plans that do not discriminate in favor of executives, and are available generally to all salaried employees. 
iv.	Change in pension value. This is the change in present value of defined benefit and actuarial pension plans. 
v.	Above-market earnings on deferred compensation which is not tax qualified. 
vi.	Other compensation, if the aggregate value of all such other compensation (e.g. severance, termination payments, value of life insurance paid on behalf of the employee, perquisites or property) for the executive exceeds $10,000.

b.	The Contractor must report executive total compensation described above to the State by the end of the month during which this Contract is awarded.  

c.	If this Contract is amended to extend the Term, the Contractor must submit an executive total compensation report to the State by the end of the month in which the term extension becomes effective.

d.	The Contractor will obtain a Data Universal Numbering System (DUNS) number and maintain its DUNS number for the term of this Contract.  More information about obtaining a DUNS Number can be found at:  http://fedgov.dnb.com/webform/

The Contractor’s failure to comply with the above requirements is a material breach of this Contract for which the State may terminate this Contract for cause.  The State will not be obligated to pay any outstanding invoice received from the Contractor unless and until the Contractor is in full compliance with the above requirements

E.4. Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable business efforts to exceed the commitment to diversity represented by the Contractor’s Response to Event #9546 (Attachment B) and resulting in this Contract.

The Contractor shall assist the State in monitoring the Contractor’s performance of this commitment by providing, as requested, a quarterly report of participation in the performance of this Contract by small business enterprises and businesses owned by minorities, women, and Tennessee service-disabled veterans.  Such reports shall be provided to the State of Tennessee Governor's Office of Diversity Business Enterprise in the required form and substance.

	IN WITNESS WHEREOF,

	CONTRACTOR LEGAL ENTITY NAME:

	

	CONTRACTOR SIGNATURE
	DATE

	

	PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above) 

	STATE AGENCY NAME:

	

	NAME & TITLE
	DATE



	

	

















	
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:
	

	CONTRACTOR LEGAL ENTITY NAME:
	

	EDISON VENDOR IDENTIFICATION NUMBER:
	

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

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

	

	CONTRACTOR SIGNATURE

	NOTICE:  This attestation MUST be signed by an individual empowered to contractually bind the Contractor.  Attach evidence documenting the individual’s  authority to contractually bind the Contractor, unless the signatory is the Contractor’s chief executive or president.

	

	PRINTED NAME AND TITLE OF SIGNATORY 

	

	DATE OF ATTESTATION 










Attachment B
STATE OF TENNESSEE
DEPARTMENT OF GENERAL SERVICES
CENTRAL PROCUREMENT OFFICE
INVITATION TO BID

EFFORTS TO ACHIEVE DIVERSITY BUSINESS ENTERPRISE PARTICIPATION

The Governor's Office of Diversity Business Enterprise (Go-DBE) is the state's central point of contact to attract and assist minority-owned, woman-owned, Tennessee service-disabled veteran owned, and small business enterprises interested in competing in the State of Tennessee's procurement and contracting activities.  These diversity business enterprises are defined as follows:

Minority Business Enterprise (MBE) and Woman Business Enterprise (WBE)
Businesses that are a continuing, independent, for profit business which performs a commercially useful function, and is at least fifty-one percent (51%) owned and controlled by one (1) or more individuals in the minority or woman category who were impeded from normal entry into the economic mainstream because of past practices of discrimination based on race, ethnic background, or gender.

Service-Disabled Veteran Business Enterprise (SDVBE) 
 "Tennessee service disabled veteran owned business" means a service-disabled veteran owned business that is a continuing, independent, for profit business located in the state of Tennessee that performs a commercially useful function with at least a twenty percent (20%) disability that is service-connected meaning that such disability was incurred or aggravated in the line of duty in the active military, naval or air service.

Small Business Enterprise (SBE)
"Tennessee small business" means a business that is a continuing, independent, for profit business which performs a commercially useful function with residence in Tennessee and has total gross receipts of no more than ten million dollars ($10,000,000) averaged over a three-year period or employs no more than ninety-nine (99) persons on a full-time basis".
For additional program eligibility information visit, http://www.tn.gov/businessopp/program_elig.html.

INVITATION TO BID INSTRUCTIONS

As part of this Invitation to Bid, the Respondent should complete the Diversity Utilization Plan, which begins on the following page.  To assist in your effort to seek and solicit the participation of diversity businesses on this solicitation, a directory of certified Diversity Business Enterprise firms may be found on the State's website at: http://www.tn.gov/businessopp/regdivcomp.html or by calling Go-DBE toll free at 866-894-5026.  
                                                                      


RESPONDENT'S
DIVERSITY UTILAZATION PLAN

	Respondent's Company Name:

	Solicitation Event Name:
	Event Number:

	Respondent's  Contact Name:

	Phone:

(        )
	Email:

	Does the Respondent qualify as the diversity business enterprise?     __ Yes         __ No

If yes, which designation does the Respondent qualify?  __ MBE     __ WBE    __ SDVBE     __ SBE

Certifying Agency:



Estimated level of participation by diversity businesses if awarded a contract pursuant to this ITB: 

	Diversity Business Information (List all subcontractors, joint-ventures, and suppliers)
	Percent of Contract
	Estimated Amount
	MBE/ WBE/ SDVBE/ SBE Designation
	Currently Certified 
(Yes or No)

	Business Name:

Contact Name:

Contact Phone:
	
	
	
	

	Business Name:

Contact Name:

Contact Phone:
	
	
	
	



If awarded a contract pursuant to this ITB, we confirm our commitment to make reasonable business efforts to meet or exceed the commitment to diversity as represented in our Diversity Utilization Plan.  We shall assist the State in monitoring our performance of this commitment by providing, as requested, a quarterly report of participation in the performance of this Contract by small business enterprises and businesses owned by minorities, women, and Tennessee service-disabled veterans.  Such reports shall be provided to the State of Tennessee Governor's Office of Diversity Business Enterprise in form and substance as required by said office.  We further agree to request in writing and receive prior approval from the Central Procurement Office for any changes to the use of the above listed diversity businesses.  
Authorized Signature: _______________________________          Date: _________________
Printed Name and Title of Respondent Signatory (above) ______________________________
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