
2018-AFOIbO
COMMONWEALTH OF PUERTO RICO

DEPARTMENT OF EDUCATION
HATO REY, PUERTO RICO

CONTRACT FOR PROFESSIONAL SERVICES

This cont ract , made and en tered in to by and between  the Depar tment  of Educa t ion ,
represen ted by J u lia  Bea t r ice Keleher , of lega l age, single, and resident  of San  J uan ,
Puer to Rico, in  her  officia l capacity as Secreta ry of Educa t ion  (hereafter  refer red to as "the
FIRST PART"), and the Law Firm of Hogan  Marren  Babbo & Rose, Ltd., a  corpora t ion
organized under  the laws of Illinois, represen ted in  th is act  by it s Vice President
Char les P . Rose, Esquire, of lega l age, marr ied, and resident  of the Sta te of Illinois, United
Sta tes of Amer ica , with  law offices loca ted a t  321 Nor th  dark St reet , Su ite 1301, Chicago,
IL 60654, hereinafter  designa ted as the SECOND PART.

WITNESSETH

WITNESSETH tha t  in  considera t ion  of the mutua l covenants and agreements, herein
conta ined, the par t ies hereto do hereby agree as follows:

WHEREAS, the FIRST PART is an  agency of the Commonwealth  of Puer to Rico;

WHEREAS, the FIRST PART, in  the exercise of the facu lt ies confer red upon it  by
Public Law 149-1999 for  the Depar tment  of Educa t ion  of Puer to Rico, by the
Const itu t ion  of the Commonwealth  of Puer to Rico and by the laws tha t  the
FIRST PART administers, cont ract s the services of the SECOND PART.;

WHEREAS, the FIRST PART engages the SECOND PART to render  cer ta in  technica l
and consult ing services in  connect ion  with  the administ ra t ion  of federa l educa t ion
programs;

WHEREAS, the SECOND PART has demonst ra ted exper ience and capacity in  th is
a rea  of endeavor .

NOW, THEREFORE, in  considera t ion  of the mutua l covenants and promises herein
conta ined and other  va luable considera t ion , it  is hereby agreed as follows:

COVENANTS
1. The preamble of th is cont ract  is hereby made an  in tegra l par t  hereof.

2. The FIRST PART designa tes the Auxilia ry Secreta r ia t  of Federa l Affa ir s as it s
represen ta t ive in  a ll mat ters rela ted to th is Cont ract , as it s represen ta t ive in  a ll
mat ters rela ted to th is Cont ract .

3. The SECOND PART will provide the following services, tha t  a re descr ibed in  the
Proposa l which  is hereby incorpora ted as par t  of th is cont ract  as "Appendix A":

a . Provide lega l advice, counsel and technica l assistance to the FIRST PART in  a ll
mat ters rela t ing to public policy, educa t ion , federa l a ffa ir s and the legisla t ive
process in  connect ion  with  the FIRST PART'S Consolida ted Sta te P lan  under
the Every Student  Succeeds Act  (ESSA) and compliance with  the U.S.
Depar tment  of Educa t ion  ru les and regula t ions under  Elementary and
Secondary Educa t ion  Act  (ESEA).

b. Provide lega l advice, counsel and technica l assistance with  the revision ,
development  and organiza t ion  of any project s and legisla t ion  tha t  the FIRST
PART may require to per form in  connect ion  with  the ESSA and ESEA.

c. HMBR can  u t ilize the exper t s, professiona ls and/or  resources necessary to
provide the advice, counsel and technica l assistance tha t  the FIRST PART may
require and the SECOND PART agrees to provide.

d. Expand the scope of na t iona l and regiona l network of educa t ion  stakeholders,
suppor ters and funders ava ilable to advance the federa l programs set  for th  in
FIRST PART'S Consolida ted Resource P lan  (CRP) and ach ieve it s goa ls. The
SECOND PART will work with  FIRST PART to establish  rela t ionsh ips with
educa t ion  organiza t ions and philan thropy and ident ify oppor tun it ies for  public-
pr iva te par tnersh ips, gran ts, in -person  and in-kind cont r ibu t ions, policy
development  and implementa t ion , and advocacy to suppor t  FIRST PART'S
federa l programs and in it ia t ives.

e. Facilit a te the suppor t  of the U.S. Depar tment  of Educa t ion  for  FIRST PART'S
in it ia t ives to improve the overa ll qua lity of public educa t ion , par t icu la r ly as set
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for th  in  FIRST PART'S CRP. The SECOND PART will work with  FIRST PART to
ident ify and pursue oppor tun it ies a t  the federa l and loca l levels to advance
FIRST PART'S school improvement  st ra tegies and in it ia t ives, including those
federa l programs ident ified in  the CRP.

f. Enhance the means and ability of FIRST PART to augment , a t t ract  and deploy
ta len t  to best  meet  the needs of it s students. The SECOND PART will assist
FIRST PART to ident ify and work with  organiza t ions, programs, in it ia t ives and
resources to facilit a te FIRST PART'S human capita l st ra tegies, those set  for th  in
the CRP.

g. Provide any other  professiona l consult ing services as requested by FIRST
PART.

-Both  par t ies recognize and agree tha t  the services descr ibed in  th is Cont ract  may
be provided by inst ruct ion  of the FIRST PART to any en t ity of the Execut ive Branch
with  which  the FIRST PART has an  in teragency agreement  or  by direct  inst ruct ion  of
the Office of the Governor 's Chief of Sta ff. These services will be rendered under  the
same terms and condit ions as to hours of work and compensa t ion  conta ined in  th is
Cont ract . For  purposes of th is clause, the term "ent ity of the Execut ive Branch"
includes a ll agencies of the Government  of Puer to Rico, as well as the
inst rumenta lit ies and public corpora t ions and the Governor 's Office. The services to
be per formed by the SECOND PART will be those a llowed by the Federa l program
tha t  provides the funds.

4. This Agreement  sha ll be in  effect  from the effect ive da te of the agreement  to
J une 30, 2018.

5. The FIRST PART agrees to pay SECOND PART a t  the ra te of th ree hundred fifty dolla rs
($350.00) per  hour , an  amount  not to one hundred fifty-five thousand dolla rs ($155,000.00)
for  a ll the services to be rendered under  th is Agreement . Payment  to the SECOND PART
will be made by the FIRST PART from the following accounts: consolida ted administ ra t ion  -
E1290-221-01055200-06F-2018-00081-ADMCONLEA22118A-ADMINISTRACION-06F-
1290 ($124,000.00); E1290-221-01055200-06F-2018-00081-ADMCONSEA22118A-
ADMINISTRACION-06F-1290 ($31,000.00).

-—The SECOND PART sha ll be reimbursed for  a ll reasonable, actua l and
necessary expenses, if any, rela ted to the services rendered under  th is agreement ,
including items such  as t ravel, lodging, mea ls, t axi fa res, long distance ca lls, and
postage, not  in  excess of fifteen  thousand dolla rs ($15,000.00) (included in  the
accounts above) for  the dura t ion  of th is cont ract . The FIRST PART sha ll be given  a
reasonable advance not ice of a ll t ravel to be under taken  by the SECOND PART,
and sha ll not  be under taken  nor  reimbursed if disapproved. F ir st  class t ravel is
st r ict ly prohibited and lodging cost s sha ll be min imized as reasonable. All a ir  t ravel
will be in  the most  economic fa re (coach). The SECOND PART sha ll obta in  pr ior
approva l for  reimbursement  of any ext raordinary expenses for  employment  of
specia lized personnel or  subcont ractors not  regula r ly employed or  used by the
SECOND PART. The SECOND PART sha ll it emize the incur red expenses in  the
cer t ified month ly invoices submit ted for  the FIRST PART'S approva l and sha ll
provide the FIRST PART the cor responding receipts tha t  suppor t  the
reimbursement  request .

6. The FIRM agrees tha t  it  sha ll be responsible for  monitor ing the ba lance remain ing
for  reimbursement  of expenses based on  the maximum established by th is
Agreement . In  the event  tha t  the FIRM est imates tha t  due to unforeseen
circumstances it  might  exceed the tota l amount  of reimbursable expenses a lloca ted
in  th is Agreement , it  sha ll contact  the FIRST PART a t  least  one (1) month  before
the expense cap is reached in  order  to seek au thor iza t ion  for  any addit iona l
expenses to be incur red. The FIRM will not  be reimbursed for  any expenses
incur red over  the limit  sta ted in  th is Agreement .

7. With in  the fir st  t en  (10) days of each  ca lendar  month , the SECOND PART sha ll submit
to the FIRST PART a  cer t ified invoice conta in ing a  deta iled descr ipt ion  (on  an  hour ly
basis) of the services rendered and the fees to be pa id in  the per formance of it s
services to the FIRST PART.

—Each invoice submit ted by the SECOND PART will conta in  a  cer t ifica t ion  tha t  reads
as follows: "Under  pena lty of absolu te nu llify I hereby cer t ify tha t  no employee of the
Depar tment  of Educa t ion  has any direct  or  indirect  pecunia ry or  other  in terest  in  th is
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Agreement . If an  employee is par t  or  has any direct  or  indirect  pecunia ry or  other
in terest  in  th is Agreement , a  previous waiver  has been  presen ted. The only
considera t ion  for  providing the goods and services object  of th is Cont ract  has been  the
accorded payment  agreed upon with  the au thor ized represen ta t ive of the Depar tment  of
Educa t ion . I hereby cer t ify tha t  th is invoice is cor rect  and tha t  payment  thereof has not
been  received".

-— All invoices of the SECOND PART sha ll be signed and mailed or  delivered to the
Assistan t  Secreta ry of the Auxilia ry Secreta r ia t  of Federa l Affa ir s, Puer to Rico
Depar tment  of Educa t ion , PO Box 190759, San  J uan , PR 00919-0759.

-In  the event  tha t  submit  invoices for  payment  a fter  the fir st  for ty (40) day of the
month  following which  will render  sen /ices, the SECOND PART accepts tha t  FIRST
PART per form an  au tomat ic adjustment  to the invoice which  will lead to a  reduct ion  of
five percent  (5%) of the tota l amount  of the invoice. In  case tha t  the FIRST PART
return  to the firm the invoice to cor rect  it  the SECOND PART will have five (5) working
days as from not ifica t ion  of the return  to car ry ou t  cor rect ions and submit  it  aga in . If
th is does not  occur  with in  such  five (5) working days, the SECOND PART accepts
tha t  the FIRST PART makes au tomat ic adjustment  to the invoice which  will lead to a
reduct ion  of five percent  (5%) of the tota l amount  of the invoice.

-—The SECOND PART sha ll submit  the invoices by the FIRST PART'S on  line
billing system according to the procedure established by the FIRST PART. The
SECOND PART will be responsible for  the veracity and accuracy of the in format ion
provided in  the on line billing system. If the on line billing system is not  ava ilable, the
FIRST PART will determine the procedure to follow for  the delivery of the invoices
and sha ll not ify it  inwr it ing to the SECOND PART. The SECOND PART cer t ifies
tha t  the FIRST PART has delivered the documenta t ion  or  User  Manual for  the
supplier  for  the use of the on line billing system.

8. The FIRST PART reserves the r igh t  to, whenever  it  deems necessary, examine the
books and other  documents of the SECOND PART to determine the accuracy of the
expenses repor ted to have been  incur red in  rela t ion  to the services provided under
th is Agreement .

9. The SECOND PART may not  subcont ract  the services subject  of th is cont ract
without  the wr it ten  au thor iza t ion  of the FIRST PART.

10. The SECOND PART warran ts tha t  it  sha ll use sound and professiona l pr inciples and
pract ices in  accordance with  normally accepted indust ry standards in  the per formance of
sen /ice hereunder  and tha t  per formance of it s personnel sha ll reflect  their  best
professiona l knowledge, skill and judgment .

11. The SECOND PART cer t ifies tha t  it  ca r r ies reasonable professiona l malpract ice
insurance.

12. E ither  par ty sha ll have the r igh t  to termina te the Agreement  by providing the other
par ty th ir ty (30) day not ice by registered mail, return  receipt  requested, or  overn ight
express mail. If not ice is given , th is Agreement  sha ll t ermina te upon  the expira t ion  of
th ir ty (30) days and the FIRST PART sha ll be obliga ted to pay a ll fees and expenses
incur red up to the effect ive da te of such  termina t ion , in  accordance with  the terms of
th is Agreement .

-—The Office of the Governor 's Chief of Sta ff has the facu lty to cancel th is
Agreement  a t  any moment , without  having to give pr ior  not ifica t ion .

13. Notwithstanding any other  provision , the SECOND PART recognizes tha t  th is Agreement
is subject  to the FIRST PART a lloca ted funds each  of it s fisca l years to cover  the
SECOND PART hereunder  and tha t  the FIRST PART may termina te the Agreement ,
without  th ir ty (30) days pr ior  wr it ten  not ice, if the funds a re not  budgeted in  any such  fisca l
year .

14. The SECOND PART fa ilu re to per form the services as set  for th  herein , or  is
negligence or  un lawful behavior , sha ll const itu te a  breach  of the cont ract  by the
SECOND PART which  sha ll en t it le FIRST PART to termina te th is cont ract  for thwith
and which  sha ll, without  limita t ions to any other  r igh ts, release and discharge the
FIRST PART form any fur ther  obliga t ions and liabilit ies hereunder .

15. The FIRST PART and the SECOND PART agree tha t  the SECOND PART'S sta tus
hereunder , and the sta tus of any agents, employees and subcont ractors engaged by
the SECOND PART, sha ll be tha t  of any independent  cont ractor  on ly and not  tha t  of an
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employee or  agent  of the FIRST PART. The SECOND PART recognizes tha t  it  will not
be en t it led to employment  benefit s such  as vaca t ions, sick leaves, ret irement  benefit s
and others because of it s condit ion  as an  independent  cont ractor .

16. The SECOND PART will not  have any power  or  r igh t  to en ter  in to cont ract s on  beha lf
of the FIRST PART unless the FIRST PART author izes the SECOND PART in  wr it ing
to do so.

17. The FIRM agrees tha t  dur ing the term of the Agreement  and thereafter  it  will not
disclose any informat ion  a ffect ing the FIRST PART or  the Commonwealth  of
Puer to Rico without  the FIRST PART'S consent , expect  for  such  mat ters as have
become genera lly ava ilable to the public. To the exten t  tha t  the FIRM genera tes
any da ta , repor t s, compla in ts, or  opin ions hereunder , such  informat ion  sha ll be
deemed to be the proper ty of the FIRST PART and the Commonwealth  of Puer to
Rico. The SECOND PART agrees to indemnify the FIRST PART and/or  the
Commonwealth  of Puer to Rico aga inst  any liability or  expense, including lega l
fees and rela ted expenses it  may incur  as a  resu lt  of a  publica t ion  or
dissemina t ion  of any mater ia ls or  documents prepared or  advised by the SECOND
PART tha t  gives r ise to any cla im, including, bu t  not  limited to, libel, slander ,
defamat ion , invasion  of pr ivacy, plagia r ism, unfa ir  compet it ion , idea
misappropr ia t ion  and/or  copyr igh t  in fr ingement .

18. The SECOND PART cer t ifies tha t  it  has no other  cont ract s with  any other  depar tments
or  agencies of the Commonwealth  of Puer to Rico.

a ) The SECOND PART recognizes tha t  in  the per formance of it s professiona l
funct ion  it  owes complete loya lty to the FIRST PART, which  includes not  having
adverse in terest s to sa id governmenta l organiza t ion . These adverse in terest s
include the represen ta t ion  of clien ts tha t  may have or  could have in terest s
cont ra ry to the FIRST PART. Fur thermore, th is du ty includes the cont inuous
obliga t ion  of disclosing to the FIRST PART a ll the circumstances of the
rela t ionsh ip of the SECOND PART with  clien ts and th ird persons and any in terest
tha t  could have influenced the FIRST PART a t  the moment  of awarding the
Cont ract  to the SECOND PART.

b) The SECOND PART represents conflict ing in terest s when , in  benefit  of a  clien t , it
is it s du ty to promote tha t  to which  it  must  be opposed in  compliance of it s
obliga t ions to another  pr ior  clien t , cur ren t  or  poten t ia l. Fur thermore, it  represen ts
conflict  of in terest  when  it s conduct  is cont ra ry to such  applicable professiona l
eth ica l standards, or  the laws and regula t ions of the Commonwealth  of Puer to
Rico.

c) In  cont ract s with  par tnersh ips or  corpora t ions, it  will const itu te a  viola t ion  of th is
prohibit ion  if any of their  directors, associa tes or  personnel engages in  the conduct
descr ibed herein . The SECOND PART will avoid even  the appearance of the
existence of conflict ing in terest .

d) The SECOND PART recognizes the power  of inspect ion  of the FIRST PART in
rela t ion  to the compliance of the prohibit ions here conta ined. If the ch ief of the
Agency understands tha t  there exist s or  there have emerged adverse in terest s
towards the SECOND PART, the FIRST PART will not ify the SECOND PART of it s
findings in  wr it ing and it s in ten t ion  to rescind the Cont ract  with in  th ir ty (30) days.
With in  such  term, the SECOND PART will be able to request  a  hear ing with  the
DEPARTMENT Agency to ra ise it s a rguments to such  conflict  determina t ion . The
hear ing will be gran ted in  every instance. If such  hear ing is not  requested by the sa id
da te or  if the cont roversy is not  sa t isfactor ily solved dur ing the hear ing, th is Cont ract
sha ll be rescinded.

19. The FIRST PART cer t ifies tha t  no employee or  any member  of any employee's
family has any direct  or  indirect  pecunia ry or  other  in terest  in  th is Agreement .
Fur thermore, the FIRST PART sta tes tha t , to the best  of it s knowledge, no public
officer  or  employee of the Execut ive, Legisla t ive, or  J udicia l Branch  of the
Commonwealth  of Puer to Rico will der ive or  obta in  any benefit s or  profit s of any kind
as resu lt  of h is Agreement .

20. The SECOND PART will be responsible for  paying: (i) a ll applicable income taxes in
accordance with  any and a ll applicable income tax laws, and (ii) any cor responding
cont r ibu t ions to the Socia l Secur ity Administ ra t ion .

21. The SECOND PART sha ll be responsible for  filing it s t ax returns and for  any
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necessary payments to the United Sta tes In terna l Revenue Service. The FIRST
PART will in form the necessary tax au thor it ies the amounts pa id to the SECOND
PART.

22. Any services provided by the SECOND PART in  Puer to Rico sha ll be so ident ified in
the invoices submit ted to the FIRST PART and the FIRST PART sha ll deduct  and
withhold twenty n ine (29) percent  of the gross amounts pa id for  these services, when
any of those amounts const itu tes gross income from sources with in  Puer to Rico, in
accordance with  Sect ion  8615, t it le 13 of the Laws of Puer to Rico Annota ted. The
FIRST PART sha ll forward such  amounts to the Secreta ry of the Treasury of Puer to
Rico. The FIRST PART, whenever  applicable, will reta in  a  specia l cont r ibu t ion  equa l
to one poin t  five percent  (1.5%) of the Agreement 's tota l amount  from the payments
made to the SECOND PART according to Commonwealth  of Puer to Rico Law 48-
2013.

23. The SECOND PART cer t ifies tha t  it  did not  have an  obliga t ion  to file an  income tax return
under  the laws of the Commonwealth  of Puer to Rico dur ing the past  five (5) years, and
does not  cur ren t ly have any outstanding income, rea l esta te or  persona l proper ty with  the
Commonwealth  of Puer to Rico. The SECOND PART a lso cer t ifies tha t  it  does not  have
and has not  had to pay unemployment  tax, workers compensa t ion , or  socia l secur ity for
chauffeurs in  Puer to Rico.

-—The SECOND PART will submit  a t  the sign ing of th is cont ract  the following
documents as applicable:

(X) Sworn  Sta tement  indica t ing tha t  the company does not  have any debt  to the

Commonwealth  of Puer to Rico.

(X) Corpora te Resolu t ion  au thor izing the person  who will sign  the cont ract  (document
with  corpora te sea l).

(X) Sworn  Sta tement  of Cr imina l Records.

(X) Copy of a r t icles of incorpora t ion .

(X) Cer t ifica t ion  of Fulfillment  with  Orders of the Office of Puer to Rico Child Suppor t
Enforcement .

24. It  is expressly acknowledged tha t  these a re essen t ia l condit ions of th is Agreement ,
and tha t  if these cer t ifica t ions a re incor rect , the FIRST PART sha ll have just  cause
for  termina t ing the Agreement  immedia tely, and the SECOND PART will have to
reimburse the DEPARTMENT any sums of money received under  th is Agreement .

25. This cont ract  and a ll it s t erms sha ll be const ructed and in terpreted in  accordance with
the Laws of the Commonwealth  of Puer to Rico.

26. The cour t  and au thor it ies of the Commonwealth  of Puer to Rico sha ll have jur isdict ion
over  a ll cont roversies tha t  may a r ise with  respect  to th is cont ract . The par t ies hereby
waive any other  venue to which  they might  be en t it led by vir tue of domicile or  otherwise.
Should either  par ty in it ia te or  br ing su it  or  act ion  before any other  cour t , it  is agreed tha t
upon applica t ion , any such  su it  or  act ion  sha ll be dismissed, without  prejudice, and may
be filed in  accordance with  th is provision . The par ty br inging the su it  or  act ion  before a
cour t  not  agreed to herein  sha ll pay to the other  par ty a ll the cost s of seeking dismissa l
including reasonable a t torney fees. Should any clause or  condit ion  of th is cont ract  be
decla red null and void by a  competen t  cour t  of law, the remain ing par t s of th is cont ract
sha ll remain  in  fu ll force and effect .

27. The SECOND PART sha ll ir revocably covenant , promise and agree to indemnify the
FIRST PART hereto harmless from and aga inst  any or  a ll losses, cla im, expenses,
su it s, damages, cost s, demands, or  liabilit ies, join t  or  severa l, of whatever  kind, or
na ture which  may a r ise ou t  of the SECOND PART'S unlawful behavior  in  connect ion
with  th is agreement  including, without  limita t ion  in  each  case, a t torney's fees, cost s
and expenses actua lly incur red in  defending aga inst  or  enforcing any such  losses,
cla ims, expenses, su ites, damages or  liabilit ies.

28. The SECOND PART hereby cer t ifies tha t  a t  the t ime of the sign ing of th is Agreement
is not  engaged in  or  par ty to a  lawsuit  aga inst  the Government  of the Commonwealth
of Puer to Rico, it s inst rumenta lit ies of agencies.

29. The SECOND PART cer t ifies tha t  it  has not  been  convicted nor  accused of any
cr imes aga inst  the public t reasury, fa ith  or  funct ion  or  tha t  involves
misappropr ia t ion  or  misuse of public funds or  proper ty, and tha t  it  has not
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incur red in  any pract ice or  behavior  of the kind tha t  disqua lifies persons or
companies from enter ing in to cont ract s with  government  agencies of the
Commonwealth  of Puer to Rico.

30. This cont ract  may be canceled IMMEDIATELY if the SECOND PART is indicted or
convicted of any cr ime aga inst  the public t reasury, fa ith  or  funct ion  or  tha t  involves
public proper ty or  funds. The SECOND PART will have to reimburse the FIRST
PART a ll funds received under  th is cont ract .

31. In  conformity with  the laws and the norms tha t  govern  the cont ract ing of services, the
par t ies appear ing herein  a re aware tha t  no service will be rendered under  th is
cont ract  un t il it  has been  signed by both  par t ies. Moreover , no services will be
rendered under  th is cont ract  once it  has expired, un less an  amendment  extending
the expira t ion  da te has been  signed by both  par t ies before the da te of expira t ion .
Services rendered in  viola t ion  of th is clause will not  be pa id, and any officer  tha t
request s and accepts services from the other  par ty in  viola t ion  of th is disposit ion , is
doing so without  lega l au thor ity whatsoever .

32. No sen /ices or  payment  subject  to th is cont ract  can  be cla imed unt il the same has
been  registered in  the Comptroller 's Office, as set  for th  by Public Law Number  18 of
October  30, 1975 as amended.

33. The SECOND PART promises to comply with  the disposit ions of the Code of Eth ics
for  Cont ractors, Suppliers and Applican ts for  Economic Incent ives from Execut ive
Agencies of the Commonwealth  of Puer to Rico of Law 84 of J une 18, 2002.

34. The SECOND PART express tha t  meets the eth ica l standards of their  profession
and assumes fu ll responsibility for  any act ion  tha t  might  be cont ra ry to such  eth ica l
standards. In  addit ion , the SECOND PART cer t ifies tha t  it  will comply with  the law
1-2012, known as "Governmenta l eth ics law", with  the purpose, among other
promote and preserve the in tegr ity of the officia ls and public inst itu t ions of the
Commonwealth  of Puer to Rico. Any breach  of the provisions of th is law may be
processed civil or  administ ra t ively, as the case may be.

35. All the let ters, repor t s, and other  wr it ten  mater ia ls prepared and received by the
SECOND PART in  connect ion  with  mat ters in  which  it  renders services under  th is
cont ract , and a ll other  in format ion  acquired or  compiled by it  in  connect ion  with  such
mat ters, whether  or  not  reduced to wr it ing, sha ll be deemed to be the proper ty of the
FIRST PART and as such  st r ict ly confident ia l. Fur thermore, the SECOND PART sha ll
hold th is in format ion , as well as any other  documents tha t  may rela te to it s work with  the
FIRST PART, for  a  per iod of six (6) years. Dur ing th is six-year  per iod these documents
will be ava ilable for  inspect ion  by the Office of the Comptroller  of Puer to Rico.

36. The will abide by Law 168-2000, as amended, regarding the suppor t  of elder ly people. In
order  to obta in  or  main ta in  a  cont ract  with  the FIRST PART, it  is an  essen t ia l condit ion
tha t  the person  liable for  a  pension  to an  elder ly person  is up to da tewith  the payments
or  is in  compliance with  a  payment  plan , and has not  fa iled to comply with  orders,
cita t ions, requirements, resolu t ions or  sen tences issued by the cour t  or  the Administ ra tor
by vir tue of sa id law."

37. The SECOND PART recognizes tha t  Ar t icle 18 of Law 103-2006, as amended,
regula tes and expressly limit s the use of public funds to pay for  lobbying cost s on ly to
those lobbying sen /ices exclusively per formed to search  and ident ify federa l funds or
legisla t ion  tha t  promotes Puer to Rico's economic well-being.

-—The SECOND PART cer t ifies tha t : (a ) the sen /ices under  th is cont ract  do not
include lobbying services and (b) the funds assigned under  th is cont ract  will not  be
used to pay for  lobbying services, regardless of their  purpose. Through th is
cer t ifica t ion , the SECOND PART establishes tha t  it  will not  use the public funds
under  th is cont ract  to render  lobbying services before the following government
branches: Federa l Government , Federa l Congress, sta te governments, sta te
legisla tures, municipa l governments, municipa l assemblies, public corpora t ions,
among others.

-Any viola t ion  to th is clause, the regula t ion  and the limita t ion  of Ar t icle 18 of Law 103-
2006, as amended, will be sufficien t  cause for  the FIRST PART to cancel th is cont ract
au tomat ica lly.

38. The services tha t  will be per formed by the SECOND PART enta il access to
confident ia l in format ion  and informat ion  tha t  is not  usua lly ava ilable to the genera l
public.
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39. BOTH PARTIES recognize the need to st reamline communica t ion  and processes
among consultan ts, suppliers of goods and services, and agencies of the
Government  of Puer to Rico. In  addit ion , BOTH PARTIES accept  the du ty to protect
and sa feguard the record of officia l act ivit ies and the in tegr ity of the conten t  of a ll
officia l communica t ions and not ifica t ions between  them, without  pu t t ing a t  r isk the
Government 's in format ion  systems and ensur ing their  sa fety. Therefore, BOTH
PARTIES agree tha t , hencefor th , any na tura l or  lega l person  tha t  provides services
to the Government , sha ll be bound to request  and use the e-mail account  tha t  is
provided by the Government  with  receipt  of the suppliers wr it ten  and officia l
communica t ions with  any agency with  which  there is a  cont ract , th is being the on ly
means of communica t ion  and not ifica t ion  au thor ized, for  elect ron ic communica t ions,
while the cont ract  is in  effect . Sa id email account  will be used for  a ll officia l
communica t ion  with  the Government , using the domain  ©Vendors.PR.Gov. These
accounts will be act iva ted upon awarding the cont ract , will remain  act ive dur ing the
cont ractua l rela t ionsh ip and will be deact iva ted a t  the end of the expira t ion  of the
cont ract . In  addit ion , the accounts can  be react iva ted, with  the renewal of cont ract s,
a fter  the cor responding not ifica t ion  to the OGP, by the FIRST PART.

40. The SECOND PART must  comply with  the eth ica l responsibilit ies rela ted to it s
profession  while protect ing and keeping the confident ia lity of the in format ion
obta ined render ing the sen /ices under  th is cont ract . The SECOND PART cannot
disclose or  revea l sa id in format ion  nor  use it  or  appear  to use it  for  purposes differen t
from the services under  th is cont ract , nor  for  it s benefit  or  make it  ava ilable for  the
benefit  of th ird par t ies. This confident ia lity agreement  will cont inue in  effect  even
after  the rela t ion  between  the FIRST PART and the SECOND PART ends.

-—The SECOND PART expressly recognizes tha t  th is is an  essen t ia l condit ion  of
th is cont ract . The SECOND PART accepts tha t  fa ilu re to comply with  th is condit ion  is
sufficien t  cause for  the FIRST PART to termina te the cont ract  and the SECOND
PART agrees to reimburse to the FIRST PART a ll the funds received under  th is
cont ract .

41. This cont ract  supersedes any pr ior  cont ract s, agreements, a r rangements, or
understandings between  the par t ies, with  respect  to the subject  mat ter  hereof and
may only be modified by another  cont ract  executed by both  the SECOND PART and
the FIRST PART.

42. Any changes in  the terms of th is Agreement  sha ll be made in  wr it ing and sha ll be
executed by both  par t ies.

IN WITNESS WHEREOF, the par t ies hereto set  their  signa tures on  December  [^  , 2017.

By:.
J u lia  B. Keleher , Ed. D.

Secreta ry
Depar tment  of Educa t ion

FIRST PART
S.S.: 

By express delega t ion :

Char les P . Rose, Esq.
Hogan  Marren  Babbo & Rose, Ltd.

SECOND PART
S.S.: 

'ablo^ K/luniz Reyes, CPA
''Undersedii-eta ry of Administ ra t ion

DEPARTMENT OF EDUCATION

Submit ted by: TV
Yanfn M. Dieppa  Pg^ ea , p6q.
Assistan t  Secreta^  of Federa l Affa ir s

Revised: ^ A;
J ^ ^ A. Lizasdiin  Sant iago^
Legal Counsel
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MEMORANDUM

Privileged and Confident ia l

At torney-Clien t  Communica t ion

To: Hon. J u lia  Keleher , Secreta ry of Educa t ion

Cc: Yanin  M. Dieppa  Perea , Assistan t  Secreta ry for  Federa l Affa ir s

Dated: November  24, 2017

Re: HMBR Engagement  for  Services to PRDE

The following is a  proposed engagement  of Hogan  Marren  Babbo & Rose, Ltd. (HMBR)

by the Puer to Rico Depar tment  of Educa t ion  (PRDE) to provide professiona l and

consult ing services.

Background

In  accordance with  the Elementary and Secondary Educa t ion  Act  of 1965 (ESEA), as

amended in  December  2015 by the Every Student  Succeeds Act  (ESSA), PRDE submit ted

it s Consolida ted Sta te P lan  (CSP) on  September  18, 2017 to the U.S. Depar tment  of

Educa t ion . Among other  mat ters, PRDE's CSP included comprehensive educa t ion

reform and school improvement  st ra tegies focused on  the following federa l programs:

•  Tit le I, Par t  A: Improving Basic Programs Opera ted by Loca l Educa t iona l Agencies

•  Tit le I, Par t  D: Prevent ion  and In tervent ion  Programs for  Children  and Youth

Who Are Neglected, Delinquent , orAt-Risk

•  Tit le II, Par t  A: Suppor t ing Effect ive Inst ruct ion

•  Tit le III, Par t  A: English  Language Acquisit ion , Language Enhancement , and

Academic Achievement

•  Tit le IV, Par t  B: 21st  Century Community Learn ing Centers

•  Tit le V, Par t  B, Subpar t  2: Rura l and Low-lncome School Program

•  Tit le VII, Subpar t  B of the McKinney-Vento Homeless Assistance Act : Educa t ion

for  Homeless Children  and Youth  Program (McKinney-Vento Act )

ATTORNEYS AT LAW CHICAEa •  NEW YORK

321 NORTH CLARK STREET•  SUITE 1301 •  CHICAGO If- 60654 •  P  312.946.1800 •  F  31Z.946.9S1S •  HMBR.CdM
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In  addit ion , to gu ide PRDE's in it ia t ives to deliver  a  qua lity h igh  public educa t ion  to a ll
students on  the island, the Secreta ry of Educa t ion  has iden t ified four  overarch ing goa ls
for  PRDE:

•  Focus on  the Whole Child

Emphasize Return  on  Investment

•  Advance Educa t ion  as a  Profession

•  Right -Size the System

HMBR's proposa l is gu ided by, and is designed to assist  in  the advancement  of, PRDE's

four  overarch ing goa ls and the federa l programs as set  for th  in  the CSP.

Genera l Descr ipt ion  of Services

As reflected in  the dra ft  Professiona l and Consult ing Services Agreement  a t tached to

th is Memorandum, HMBR suggests the following scope of services:

•  HMBR sha ll advise/ provide lega l advice, counsel and technica l assistance to the

Depar tment  in  a ll mat ters rela t ing to public policy, educa t ion , federa l a ffa ir s and

the legisla t ive process in  connect ion  with  the Depar tment 's Consolida ted Sta te

Plan  under  the Every Student  Succeeds Act  (ESSA) and with  the Depar tment 's

compliance with  the U.S. Depar tment  of Educa t ion  ru les and regula t ions under

Elementary and Secondary Educa t ion  Act  (ESEA), in  each  case as specifica lly

requested by the Depar tment  and agreed to by the FIRM.

•  HMBR sha ll provide lega l advice, counsel and technica l assistance with  the

revision , development  and organiza t ion  of any project s and legisla t ion  tha t  the

Depar tment  may require and the FIRM may agree to per form in  connect ion  with

the ESSA and ESEA.

•  HMBR sha ll provide any other  professiona l consult ing services as requested by

the Depar tment  and agreed to by the FIRM.
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•  HMBR caft  u t ilize the exper t s, professiona ls and/or  resources necessary to

provide the advice, counsel and technica l assistance tha t  the Depar tment  may

require and the FIRM agrees to provide.

Examples of Par t icu la r  Services

While the genera l scope of engagement  contempla tes a  poten t ia lly broad and diverse

ar ray of professiona l and consult ing services, the following a re th ree examples of

mat ters tha t  may be included in  such  scope:

•  Expand the scope of na t iona l and regiona l network of educa t ion  stakeholders,

suppor ters and funders ava ilable to advance the federa l programs set  for th  in

PRDE's CRP and achieve it s goa ls. An extensive network of na t iona l and regiona l

educa t ion  and philan thropic organiza t ions exist s in  the main land United Sta tes to

suppor t  and assist  the work of SEAs and LEAs to improve the qua lity of public

educa t ion . As the four th  la rgest  school system in  the US and it s t er r itor ies, and

given  the increasing a t ten t ion  on  the welfa re and fu ture of the island,

par t icu la r ly post -Mar ia , PRDE has t remendous poten t ia l to increase it s presence

and access such  organiza t ions. HMBR will work with  PRDE to establish

rela t ionsh ips with  educa t ion  organiza t ions and philan thropy and ident ify

oppor tun it ies for  public-pr iva te par tnersh ips, gran ts, in -person  and in-kind

cont r ibu t ions, policy development  and implementa t ion , and advocacy to suppor t

PRDE's federa l programs and in it ia t ives. (Such  programs and in it ia t ives may

include college and career  readiness pa thways and policies, persona lized

learn ing, administ ra t ion  of specia l educa t ion , a lterna t ive schools, longitudina l

da ta  system, teacher  and pr incipa l mentorsh ip programs, adapt ive technologies

and school tu rnarounds.)

•  Facilit a te the suppor t  of the U.S. Depar tment  of Educa t ion  for  PRDE's in it ia t ives

to improve the overa ll qua lity of public educa t ion , par t icu la r ly as set  for th  in

PRDE's CRP. As one of on ly th ree un ita ry SEA/LEA school systems in  the US and

it s t er r itor ies, PRDE enjoys an  un ique rela t ionsh ip and h istory with  the USDOE.

The enactment  of the ESSA and the USDOE's policy sh ift  to empower  SEAs and
LEAs to lead the na t ion 's effor t s to improve K12 educa t ion  presen t  a  sign ifican t
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oppor tun ity to t ransform the focus of PRDE's federa l rela t ions from regula tory

compliance to a  par tnersh ip for  change. There a re th ree avenues ava ilable to

PRDE to facilit a te such  a  t ransformat ion : (i) PRDE's ESSA-based CRP; (ii) USDOE

oversigh t  agreements/plans and site visit s; and (iii) PRDE's un ita ry sta tus. In

par t icu la r / a  poten t ia l reassessment  of PRDE's un ita ry sta tus in  conjunct ion  with

the USDOE may lead to federa l suppor t  for  modifica t ions in  PRDE's st ructure tha t

offer  grea ter  flexibility in  the st ructure, type and design  of loca l schools on  the

island. HMBR will work with  PRDE to ident ify and pursue oppor tun it ies a t  the

federa l and loca l levels to advance PRDE's school improvement  st ra tegies and

in it ia t ives, including those federa l programs ident ified in  the CRP.

Enhance the means and ability of PRDE to augment , a t t ract  and deploy ta len t  to

best  meet  the needs of it s students. An effect ive pr incipa l in  each  school and a

qua lity teacher  in  each  classroom are the keys to any school improvement

st ra tegy. The recent  decision  of AM PR to re-a ffilia te with  the Amer ican

Federa t ion  of Teachers offers an  impor tan t  oppor tun ity to tap AFT's

reformminded leadersh ip and resources to suppor t  PRDE's ta len t  agenda  and to

place school improvement  and student  per formance a t  the cen ter  of PRDE's

labormanagement  rela t ionsh ip. It  is a lso an  oppor tun ity to tap other  likeminded

teacher -cen t r ic and school leadersh ip organiza t ions to suppor t  PRDE's st ra tegies

to augment , a t t ract  and deploy ta len t  on  the island. HMBR will assist  PRDE to

ident ify and work with  organiza t ions, programs, in it ia t ives and resources/

including AMPR-AFT, to facilit a te PRDE's human capita l st ra tegies/ those set  for th

in  the CRP.

Fees and Expenses

HMBR agrees to a  maximum hour ly ra te of $350 for  a t torney t ime for  a  tota l amount

not  to exceed $140,000.00 for  services.

•  HMBR agrees to a  cap of $15,000.00 for  a ll reasonable, actua l and necessary

expenses rela ted to the services rendered under  the cont ract  in  accordance with

PRDE requirements.
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HMBR Selected Team Members

Depending on  the na ture of the services, HMBR suggests the follow team of a t torneys to

be ava ilable to work on  PRDE mat ters:

•  Char lie Rose - former  USDOE Genera l Counsel under  Secreta ry Duncan .

•  Dennis Car iello - former  USDOE Deputy Genera l Counsel under  Secreta ry

Spellings.

•  Debbie Osgood - former  was USDOE Nat iona l Enforcement  Director  in  Office of

Civil Rights.

•  J ona than  Fur r  - Execut ive Director  of Nor thern  Illinois University's Center  for

Educa t ion  Systems and former  Genera l Counsel a t  the Illinois Sta te Board of

Educa t ion .

•  Nicholas Hudalla  - par tner  and educa t ion  a t torney

Char lie Rose will be the poin t  of contact  and the a t torney pr imar ily responsible for  the

representa t ion  of PRDE. When quest ions or  comments a r ise about  HMBR services,

sta ffing, billing, or  other  aspects of our  represen ta t ion , Char lie will address them. If th is

engagement  necessita tes involving firm a t torneys other  than  those listed above, we will

obta in  your  pre-approva l.

At tachment

•  Draft  Professiona l and Consult ing Services Agreement


