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CONTRACT NO._2015-24

CITY OF CHELSEA
CONTRACT FOR SERVICES
over $10,000

This agreement (the "Agreement") is made and entered into by and between the City of Chelsea (hereinafter
the CITY), a municipal corporation organized and existing under the laws of the Commonywealth of
Massachusetts, and

X2 Development Corp.
75 Sgt. Wm B Terry Drive, Suite 2204
Hingham, MA 02043
(hereinafter the CONTRACTOR)

For mutual consideration the Parties hereby agree as follows:

ARTICLE 1. DEFINITION.

This CONTRACT as used herein shall consist of this Agreement, and the "contract documents” which
include but are not limited to the following identified items and all documents, and forms submitted
therewith, or attached hereby.

LI Attachment A: Scope of Services, and/or other bid package materials
| Attachment B: Additional Contract Terms and Conditions
] Attachment C: Certificate of Non-Collusion, Tax Compliance
Cettification, Statement of Corporate Authority ‘
O Attachment D: Summaries of Laws Regarding State Ethics - Acknowledgment of Receipt
1 Addenda through # 0 : '

ARTICLE 11. AMOUNT AND TERM.

Pursuant to the terms and conditions stated in the Contract, this CITY agrees to pay an amount not to exceed
$ Sixty-Four Thousand, Three Hundred Eighty Dollars and Twenty-Four Cents ($64.380.24), and the
Contractor agrees to perform the services detailed in the Contract. The Contract shall commence on or
about July 1, 2014 (the "Commencing Date") unless earlier terminated pursuant to Article IV, Termination
and shall terminate no later than June 30, 2015, unless a written amendment to renew or extend this contract
is executed in accordance with the provisions of this CONTRACT.

ARTICLE III, PERFORMANCE.
The Contractor agrees to provide all goods and/or services set forth in the Invitation for Bid/Request for

Proposal Documents, Scope of Service, the Contractor's proposal for "Software Fees and Renewal" and/or as
outlined in ATTACHMENT A - SCOPE OF SERVICES.

ARTICLE IV. TERMINATION.

i) Without Cause. The CITY may terminate this CONTRACT on sixty (60) calendar days notice, or
may suspend this CONTRACT for up to sixty (60) calendar days upon receipt of notice, when in the best
interests of the CITY, by providing notice to the CONTRACTOR, which shall be in writing and shall be
deemed delivered and received when given in person to the CONTRACTOR, or when received by fax,
express mail, certified mail return receipt requested, regular mail postage prepaid or delivered by any other
appropriate method evidencing actual receipt by the CONTRACTOR.



if) For Cause. If the CONTRACTOR is determined by the CITY to be in default of any term or condition
of CONTRACT, the CITY may terminate this contract on thirty (30} days notice by providing notice to the
CONTRACTOR, which shall be in writing and shall be deemed delivered and received when given in
person to the CONTRACTOR, or when received by fax, express mail, certified mail return receipt
requested, regular mail postage prepaid or delivered by any other appropriate method evidencing actual
receipt by the CONTRACTOR. If the CITY is determined by the CONTRACTOR to be in default of any
term or condition of this CONTRACT the CONTRACTOR may terminate this contract on thirty (30) days
notice by providing notice to the CITY, which shall be in writing and shall be deemed delivered and
received when given in person to the CITY, or when received by fax, express mail, certified mail return
receipt requested, regular mail postage prepaid or delivered by any other appropriate method evidencing
actual receipt by the CITY.

iii) Default. Events of default under this CONTRACT shall include, but are not limited to the following: a)
any material misrepresentation made by the CONTRACTOR to the CITY, b) any failure to perform any of
its obligations under this CONTRACT including, but not limited to the following: (i) failure to commence
performance of this CONTRACT at the time specified in this CONTRACT due to a reason or circumstance
within the CONTRACTOR'S reasonable control, (ii) failure to perform this CONTRACT with sufficient
personnel and equipment or with sufficient material to ensure the completion of this CONTRACT within the
specified time due to a reason or circumstance within the CONTRACTOR'S reasonable control, (iit) failure
to perform this CONTRACT in a manner reasonably satisfactory to the CITY, (iv) failure to promptly re-
perform with reasonable time the services that were rejected by the CITY as unsatisfactory, or erroneous, (v)
discontinuance of the services for reasons not beyond the CONTRACTOR'S reasonable control, (vi) failure
to comply with a material term of this CONTRACT, including, but not limited to, the provision of insurance
or failure to comply with nondiscrimination provisions, and (vii) any other acts specifically and expressly
stated in this CONTRACT as constituting a basis for termination of this CONTRACT, and (viii) failure to
comply with any and all requirements of state law, and/or regulations, and City ordinances, and/or
regulations,

ARTICLE YV, REMEDIES OF THE CITY.

The City hereby retains all remedies in law and equity, including but not limited to, the right to deduct the

cost of any substitute contract or performance for expenses, losses, and all damages and the right to withhold
from payment, any amounts for expenses, losses, and damages from sums due, or which become due.

ARTICLE VI, REMEDIES OF THE CONTRACTOR.

If the Contractor, due to any act or omission for which the City is legally responsible, sustains damages,
other than loss, non-conformance, or non performance, the Contractor may request, within 30 days of the
alleged act or omission from the City, a sum equal to the amount of such damages sustained by the
Contractor, which amount may be determined by the City in writing, at the City 's sole discretion, provided
that the Contractor has provided to all signatories of this Agreement, a detailed, written statement of such
damages and cause thereof within said 30 day period.

ARTICLE VIL ASSIGNABILITY.

The CONTRACTOR shall not assign, subcontract or in any way transfer any interest, rights or obligations in
this CONTRACT without the prior written consent of the City Manager. In the event of such assignment the
CITY reserves the right to deal with any assignee subcontractor or transferee directly and the
CONTRACTOR agrees to remain bound by all terms and conditions of this CONTRACT in accordance
with its original tenor and in no way shall the CONTRACTOR be relieved of its responsibilities and
obligations under this CONTRACT. The provisions of this CONTRACT shall be binding upon, and shall
inure to the benefit of, the successors and assigns of the CONTRACTOR and any public body or bodies
succeeding the interests of the CITY,



ARTICLE VIII. INDEMNIFICATION.

The CONTRACTOR shall assume the defense, indemnify and hold harmless the CITY, the CITY'S agents
and employees, from and against all losses and all claims, demands, payments, suits, actions, recoveries and
judgments of every nature and description brought or recovered against them by reason of acts, in actions,
omissions, negligence, reckless or intentional misconduct of the said CONTRACTOR, its agent(s), officers,
employees, or subcontractors; in the execution of the work or in guarding the same. Unless otherwise
provided by law, the CITY may elect, at its sole discretion, to indemnify the CONTRACTOR for claims
arising in tort if it is determined that the CONTRACTOR performed its obligations under this CONTRACT
pursuant to the direct supervision and control of the CITY or its designated agent(s).

ARTICLE IX. WORKER'S COMPENSATION AND OTHER INSURANCE.

The CONTRACTOR shall provide insurance for the payment of compensation and the furnishing of other
benefits under Chapter 152 of the General Laws of Massachusetts (The Worker's Compensation Act) to all
employees of the CONTRACTOR who are subject to the provisions of Chapter 152 of the General Laws of
Massachusetts.

Failure to provide and continue in force such insurance during the period of this contract shall be deemed a
material breach of this contract, shall operate as an immediate termination thereof, and CONTRACTOR
shall indemnify the CITY for all losses, claims, and actions resulting from the failure to provide the
insurance required by this Article.

The Contractor shall furnish to the CITY evidence of such insurance prior to the execution of this contract
and before the same shall be binding on the parties thereto, except if specifically waived in Attachment B,

Prior to commencement of any work and until completion of its work under this CONTRACT, the
CONTRACTOR shall maintain the following insurance coverage, at its cost, from insurance acceptable to
the CITY, giving evidence of such coverage to the CITY prior to execution of this CONTRACT, a copy of
such insurance coverage to be attached herewith:

L Comprehensive Automobile Liability Insurance covering the use of all owned, non-owned and hired
automobiles in connection with its operations with a combined single limit of $1,000,000. The
comprehensive Automobile Liability insurance may be provided through primary and excess or umbrella
insurance policies.

2. CONTRACTOR'S Equipment Coverage (or a certification of self-insurance satisfactory to the
CITY) must be provided on an "All Risks" basis, covering physical damage to all tools and equipment,
including automotive equipment owned, rented, or used by the CONTRACTOR.

1 Commercial General Liability Insurance coverage which may be provided through primary and
excess or umbrella liability policies for limits of $1,000,000 general aggregate, and $500,000 per
occutrence.

All required insurance must be endorsed to name the CITY as Additional Insured. All required insurance
shall be endorsed to waive the insurer's rights of subrogation against the City. All policies and certificates of
insurance must contain language that the insurance shall not be canceled, materially changed or non-
renewed without at least thirty (30) days advance written notice to the CITY. The CONTRACTOR under
this CONTRACT shall not allow its subcontractors to begin work until similar insurance has been so
obtained and certificates of insurance approved by the CONTRACTOR.



ARTICLE X, CORPORATE CONTRACTOR.

If CONTRACTOR is a corporation, CONTRACTOR shall endorse the Certificate of Corporate Authority
for the CONTRACTORS' signatory (Exhibit C), or shall otherwise provide a form similar in nature and
substance acceptable to the CITY at the City's sole discretion.

If CONTRACTOR is a non-profit corporation, CONTRACTOR shall provide satisfactory proof of present
status as a non-profit corporation. Such proof shall be in the form of a certification from the Massachusetts
Secretary of State's office and/or from the Internal Revenue Service and shall provide the Federal Tax
Identification Number of the non-profit corporation. This CONTRACT shall not be enforceable against the
CITY unless and until the CONTRACTOR complies with this Article. Failure to inform the CITY in
writing of revocation, or other loss of non-profit status shall be deemed a material breach of this contract and
operate as an immediate termination thereof,

ARTICLE XI. SUBJECT TO APPROPRIATION.

The obligations of the CITY under this CONTRACT shall be subject to appropriation. In the absence of
appropriation this CONTRACT shall be immediately terminated without liability for damages, penalties, or
other charges.

In the event any portion of this Agreement is to be funded with alternate funding including but not limited to
state, local, federal or private grant funding. In the requisite circumstances, the obligations of the CITY
under this CONTRACT shall be subject to the formal award of such state, local, federal or private grant.

ARTICLE XII, DOCUMENTS, MATERIALS, ETC.

Any materials, reports, information, data, etc. given to or prepared or assembled by the CONTRACTOR
under this CONTRACT are to be kept confidential and shall not be made available to any individual or
organization by the CONTRACTOR (except agents, servants, or employees of the CONTRACTOR) without
the prior written approval of the CITY. The CONTRATOR understands that he/she/it may acquire or have
access to "personal data" otherwise kept by the CITY. The CONTRACTOR shall comply with the
provisions Chapter 66A of the General Laws of Massachusetts as it relates to public documents, and all
other state and federal laws and regulations relating to confidentiality, security, privacy and use of
confidential data. ‘

Any materials produced in whole or in part under this CONTRACT shall not be subject to copyright, except
by the CITY, in the United States or any other country. The CITY shall have unrestricted authority to,
without payment of any royalty, commission, or additional fee of any type or nature, publicly disclose,
reproduce, distribute and otherwise use, and authorize other to use, in whole or in part, any reports, data or
other materials prepared under this CONTRACT.

All data, reports, programs, software, equipment, furnishings, and any other documentation or product paid
for by the CITY shall vest in the CITY at the termination of this CONTRACT. The CONTRACTOR shall
at all times, during or after termination of this CONTRACT, obtain the prior written approval of the CITY
before making any statement bearing on the work performed or data collected under this CONTRACT to the
press or issues any material for publication through any medium.

ARTICLE X111, AUDIT, INSPECTION, RECORDKEEPING.

At any time during normal business hours, and as often as the CITY may deem it reasonably necessary,
there shall be made available in the office of the CONTRACTOR for the purpose of audit, examination,
and/or to make excerpts or transeripts, all records, contracts, invoices, materials, payrolls, records of
personnel, conditions of employment and other data relating to all matters covered by this agreement,



Further the CONTRACTOR agrees to make its work papers, records and other evidence of audit available to
the CITY for a period of three years after final payment under his CONTRACT. The CITY shall be entitled
to reproduce any or all such documents at its own expense, for which provision shall be made at such time.

ARTICLE X1V, WEEKLY PAYROLL RECORDS REPORT.
In accordance with Massachusetts General Law c. 149, s. 27B, a true and accurate record must be kept of all
individuals employed on a public works construction project for which prevailing wage rates are applicable.

In addition, every contractor and subcontractor is required to submit, on & weekly basis, a copy of their
weekly payroll records to the awarding authority. Once collected, the awarding authority is also required to
preserve those records for three years.

- ARTICLE XV. CONFLICT OF INTEREST.

0 CITY. No officer, member or employee of the CITY and no members of its governing body who
exercise any function or responsibility in review or approval of the undertaking or carrying out of this
CONTRACT shall participate in any decision relating to the CONTRACT which affects his/her personal
interests or the interest of anty corporation, partnership, or association in which he/she has a direct or indirect
pecuniary interest. None of the services to be provided by the CONTRACTOR shall be used for any
partisan political activity or further the election or defeat of any candidate for political office in the CITY.
Compliance with this section shall be material to the CONTRACT.

if) CONTRACTOR. CONTRACTOR agrees that his/her/its agents, servants, and employees have neither
presently nor during the period of this CONTRACT any interest direct or indirect which would impair,
detract, or conflict in any manner or degree with the performance of services required under this
CONTRACT. The CONTRACTOR, his/her/its agents, servants and employees further stipulate that in the
performance of this CONTRACT, no person having any such interest shall be employed. Conflicts of
Interest include but are not limited to (a) immediate family relationships with officials of the CITY, (b)
instances where the CONTRACTOR, his/hetfits agents, servants or employees during the period of this
CONTRACT was connected as an officer, employee or member of the governing body of the CITY, and (c)
instances where the CONTRACTOR has an interest in any CITY department, its agents, servants or
employees or parcels of land within the CITY. Compliance with this section shall be material to the
CONTRACT. The CONTRACTOR, his/her/its agents, servants and employees must disclose any and all
such interests in writing to the CITY.

ARTICLE XVI. PAYMENT.

The City agrees to make all reasonable efforts to pay to the CONTRACTOR the sum set forth any invoice
which has been approved by the City Manager or his authorized designee within thirty (30) days of receipt
of such invoice at the Office of the City Auditor. Each invoice shall detail the work completed.

Subject to pending statutory appeal rights, the City hereby reserves the right and the CONTRACTOR hereby
agrees that the City may deduct from the sum(s) otherwise payable under this CONTRACT any outstanding
taxes, fines, fees and/or other municipal charges prior to disbursement to the CONTRACTOR.

ARTICLE XVII. CONFLICT.
In the event there is a conflict between these Articles and Attachment A, Attachment A shall supersede these
Articles.

ARTICLE XVIIL WAIVER AND AMENDMENT.

The provisions contained in this CONTRACT may be modified only by the express written consent of the
Parties. Any amendments, must be made only by written amendment executed by all signatories to the
original agreement, prior to the effective date of the amendment.



The failure of any party to insist on the strict performance of any term, covenant or condition to this
CONTRACT, at anytime, or in any one or more instances, or its failure to take advantage of any of its rights,
or any course of conduct or dealing, shall not be construed as a waiver or a relinquishment of any such rights
or conditions at any future time and shall, in no way act, as a wavier by any party of a breach of another
party or have any affect on the continuance of or the full force and affect of any or all of the provisions of
this Contract. The waiver of any provisions must be in writing and executed by all signatories to this
Agreement prior to the force and effect of any such waiver.

Forbearance or indulgence in any form or manner by a party shall not be construed as a waiver, nor in any
manner limit the legal or equitable remedies available to that party. No waiver by either party of any default
or breach shall constitute a waiver of any subsequent default or breach of a similar or different matter.

ARTICLE XIX. CERTIFICATION.
IN WITNESS WHEREOF, THE CONTRACTOR CERTIFIES, UNDER THE PAINS AND PENALTIES
OF PERJURY, THAT THE CONTRACTOR IS IN COMPLIANCE WITH EACH OF THE FOLLOWING:

a. TAXES. PURSUANT to M.G.L. c. 62C, s. 49A, the CONTRACTOR has filed all state tax returns
and complied with all laws of the Commonwealth relating to taxes.

b. DEBARMENT. The CONTRACTOR is not currently debarred or suspended by the
Commonwealth of Massachusetts, or any of its entities or subdivisions.

c. AMERICANS WITH DISABILITIES ACT. The CONTRACTOR is aware of the Americans with
Disabilities Act which prohibits discrimination based upon disability and shall meet any relevant standards,
and/or conditions set out in the bid/proposal documents, bid/proposal specifications, and/or ATTACHMENT
A - SCOPE OF SERVICES.

ARTICLE XX, FORUM AND CHOICE OF LAW

This CONTRACT and any performance herein shall be governed by and be construed in accordance with
the laws of Commonwealth of Massachusetts, exclusive of its conflicts of law provisions. Any and all
proceedings or actions relating to subject matter herein shall be brought and maintained in the courts of the
Commonvwealth of Massachusetts or the federal district court sitting in the Commonwealth of
Massachusetts, which shall have exclusive jurisdiction thereof. Each of the Parties hereto irrevocably
consents to and waives any objection to the exercise of personal jurisdiction by the state and federal courts
of the Commonwealth of Massachusetts. This paragraph shall not be construed to limit-any other legal
rights of the parties.

ARTICLE XXI. TAXES

CONTRACTOR shall be solely responsnble for the payment of any taxes, levies, betterments or assessments,
fees or charges, whether in existence on the date hereof or becoming applicable pursuant to this Contract,
which may be assessed against the CONTRACTOR or the CITY which are directly attributable to
CONTRACTOR'S activities under this CONTRACT (the “Taxes”). CONTRACTOR shall pay all Taxes
directly to the taxing authority before delinquency and before any fine, interest or penalty shall become due
or be imposed by operation of law for their nonpayment.

ARTICLE XXII, NOTICES

All notices, demands, requests, consents, approvals and other instruments required or permitted to be given
pursuant to the terms hereof (hereinafter “Notice™), shall be in writing and shall be deemed to have been
properly given when delivered in hand or deposited in registered or certified United States mail, postage
prepaid, return receipt requested, addressed, as described herein or when delivered by messenger or



overnight mail service to the correct addressee. Unless otherwise specified, Notice shall be deemed received
when actually received or when the proffered Notice has been refused by the Addressee. The signature of
an employee, servant or agent of the Addressee shall be determinative on the issue of actual receipt.

All notices shall be sent to the persons and addresses listed below. CONTRACTOR and the CITY shall, at
any time and from time to time, have the right to specify as their proper addresses for purposes of this
CONTRACT any other address or addresses giving fifteen (15) days' written notice thereof to the other
party.

All Notices shall be forwarded to: FOR THE CITY
Jay Ash, City Manager
500 Broadway
City Hall
Chelsea, MA 02150

With a Copy to:

Cheryl Watson Fisher

City Solicitor

Law Department, Room 307
500 Broadway

Chelsea, MA 02150

FOR THE CONTRACTOR:
X2 Development Corp.

350 Lincoln St., Suite 1103
Hingham, MA 02043-1535

With a copy to:
General Counsel
Follett Corporation
2211 West Street
River Grove, IL-60171

ARTICLE XXIII CONSIDERATION
The Parties mutually agree to enter into this CONTRACT for good and valuable consideration.

ARTICLE XXIV. REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR

The CONTRACTOR represents and warrants (i) the CONTRACTOR has all requisite corporate power and
authority to enter into this CONTRACT and to perform the obligations of the CONTRACTOR; (ii) that this
CONTRACT has been duly and validly authorized, executed and delivered by the CONTRACTOR; (iii) the
execution and delivery of this CONTRACT does not violate or conflict with any other agreement, license or
obligation; (iv) the CONTRACTOR is duly organized, legal and validly existing and in good standing in the
Commonwealth of Massachusetts; (v) that the CONTRACTOR is duly qualified and authorized to do
business in the Commonwealth of Massachusetts; (vi) the CONTRACTOR is in compliance and is current
with any payments under ail federal, state and local tax laws; (vii) the CONTRACTOR will obtain any and
all permits which may be necessary to perform the obligations of this CONTRACT; (viii) the
CONTRACTOR will timely perform its obligations required by this CONTRACT.

ARTICLE XXV. THIRD PARTY BENEFICIARIES
This CONTRACT shall not be construed to create any third party beneficiary rights in favor of any other
parties or any right or privilege for the benefit of any other parties.



ARTICLE XXVI. ENTIRE CONTRACT

This CONTRACT constitutes the entire Agreement of the parties hereto with respect to the subject matter
hereof, and no representations, inducements, promises, or agreements, oral or otherwise, between the parties
hereto with respect to the subject matter hereof not embodied hersin shall be of any force or effect.

ARTICLE XXVII. ~LIABILITY OF MUNICIPALITY
The CITY shall not be liable to CONTRACTOR for any loss.of business or any indirect, incidental, special,
consequential or exemplary damages or lost profits unless expressly specified herein.

ARTICLE XXVIII. HEADINGS
Heading used in this Agreement are for convenience of reference only and shall not be construed as altering
the meaning of this CONTRACT or any of its provisions.

ARTICLE XXIX. DAYS
Any reference to “days” in this CONTRACT, shall be deemed to mean business days (Monday through
Friday, excluding generally recognized holidays) except where specific reference is made to calendar days.

ARTICLE XXX. SURVIVAL

The parties agree that the provisions of ARTICLE II - AMOUNT AND TERM: ARTICLE II[ -
PERFORMANCE; ARTICLE V- REMEDIES OF THE CITY; ARTICLE VI- REMEDIES OF THE
CONTRACTOR. ARTICLE VII - ASSIGNABILITY; ARTICLE VIII - INDEMNIFICATION; ARTICLE
IX- WORKER’S COMPENSATION AND OTHER INSURANCE; ARTICLE XI-SUBJECT TO
APPROPRIATION; ARTICLE XII - DOCUMENTS, MATERIALS, ETC; ARTICLE XIII — AUDIT,
INSPECTION, RECORDKEEPING; ARTICLE XIV- WEEKLY PAYROLL RECORDS REPORT;
ARTICLE XVI - PAYMENT; ARTICLE XVIIl - WAIVER AND AMENDMENT; ARTICLE XIX ~
CERTIFICATION; ARTICLE XX- FORUM AND CHOICE OF LAW; ARTICLE XXI ~TAXES;
ARTICLE XXIV- REPRESENTATIONS AND WARRANTIES OF THE CONTRACTOR; ARTICLE
XXVII- LIABILITY OF THE MUNICIPALITY; ARTICLE XXX - SURVIVAL; and ARTICLE XXXI -
SEVERABILITY shail survive the expiration or any earlier termination of this CONTRACT.

ARTICLE XXXI. SEVERABILITY , ‘

If any provision of this CONTRACT is held to be illegal, invalid or unenforceable, the remaining terms shall
not be affected and shall remain in full force and effect. The Agreement shall be interpreted as if the illegal,
invalid or unenforceable provision had not been included in it and the invalid or unenforceable provision
shall be stricken and shall be replaced by a mutually acceptable provision which being valid and enforceable
comes closest to the intention of the parties with respect to the invalid or unenforceable provision.

ARTICLE XXXII. ADVICE AND COUNSEL

The CONTRACTOR hereby acknowledges and agrees that CONTRACTOR has read this Agreement in its
entirety and that CONTRACTOR has had the opportunity to consult legal and financial advisors of their
choosing regarding the execution, delivery and performance of their obligations, hereunder.

ARTICLE XXXIIT. COUNTERPARTS
This CONTRACT may be executed in counterpart.

THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK



IN WITNESS WHEREOF the parties have hereto and to three other identical instruments set forth their

hands the day and year first above written.

THE CONTRACTOR

X2 Development Corp.

on-corporate)

] A L2k én)‘l’rr//(/)'

Robert B. Ferris, Controller
Please Print Name & Title

1/ 24| 2o14
Date

14-1853680
Taxpayer Identification Number

Approved as to Contract Manager:

Mary M. Bourque . E

Superintendent of Schools
City of Chelsea

CITY MANAGER

Jay AshO

Do L~

Dylan Cogk
Chief Procurement Officer

L A
Cheryl Watson Fisher
( Solicitor

I CERTIFY THAT FUNDS HAVE BEEN
ENCUMBERED IN THE AMOUNT OF $64,380.24
FOR THIS CONTRACT
Appropriation Number:

O2[) 132y — 5F96

(,\MW/ ey, 7 Qisrarn /)1

Edward M, Dunn
City Auditor




ATTACHMENT A

SCOPE OF SERVICES

INSTRUCTIONS FOR DEPARTMENT AND CONTRACTOR: Please attach for reference purposes a copy
of all bid/proposal documents, including but not limited to (i) invitations/instructions for bidders (ii)
invitation/instructions for proposers, (iii) general and specific conditions, and please provide a detailed
description of all types of goods and/or services that will be provided pursuant to this CONTRACT, not
otherwise provided in any bid/proposal instructions, specifications, conditions or other documents.

Reference the attached Invoice (#15897)
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s . X2 Development Corp
orl g I na' I"VOlce a Follett School Solutions Company

Page | 1
Fol'ett involce# | 15897
Involce Date | MAY 01, 2014

Sales Order | 5000338
Customeri | 2022041
Customer | CHELSEA SCH DIST

Bill To: Ship To:
ATTN: ACCOUNTS PAYABLE CHELSEA SCH DIST
CHELSEA SCH DIST 500 BROADWAY # 200
500 BROADWAY # 200 CHELSEA MA 02150-2948
CHELSEA MA 02150-2948
Purchage Order - “+ Sales Represeniative - | Follett Contact .~ .. -7 | Shipping Date
Aspen Renowal
DueDate ~ """ T Yerms | TaxIDE - 7. ] Shipping information .
JUN 30, 2014 Net 60-5H 14-1853680 -

i ST 8ummary

s Send Paym nt T 0 : “Bllled & Payable In USD
X2 DEVELOPMENT CORPORATION Sub Total $64,380.24
62084 COLLECTION CENTER DR T sggﬁzﬁgg
CHICAGO, I 80693-0620 Payments & Crodits $0.00
Outstanding Balance $68,2 04 00

Bifled & Payable In USD | Amount Due as of MAY 06, 2014 $68,204.00

Item Number / Description ;' [EREEES ST E

85623P CHELSEA SCH DIST 1 2,000.00
ASPEN HOSTED NIGHTLY BACKUP RETRIEVAL: JUL 01, :
2014 - JUN 30, 2015

95722pP CHELSEA 8CH DIST 1 1,200.00 $1,200.00 $0.00
ASPEN ONLINE PROF LEARNING PER CONNECTION: JUL
01, 2014 - JUN 30, 2015

{Ext Prica
$2,000.00

95201P CHELSEA SCH DIST **Pupil Cnt 6118** 1 48,844.24 $48,944.24 $3,069.01
ASPEN STUDENT INFORMATION: JUL 01, 2014 - JUN 30,
2015

95560P CHELSEA SCH DIST **Puplt Cnt 6118** 1 12,238.00 $12,236.00 $764.756

FOLLETT HOSTING: JUL 01, 2014 - JUN 30, 2015

End of Invoice

If you have any questions about this Invoice, please contact
our Customer Service Department at 800-323-3397 (US/CAN) or 815-344-8700 (Outside US/CAN)



ATTACHMENT B

- ADDITIONAL CONTRACT TERMS AND CONDITIONS

INSTRUCTIONS FOR DEPARTMENTS: Please specify any additions or modifications to the terms and
conditions (not to conflict with the public procurement laws or City ordinances or regulations)

ARTICLE IV. TERMINATION Add the following paragraph at the end of iii).
Notwithstanding the above, the defaulting party shall have ten (10) business days following receipt of a
default notice, in which to cure such default. ‘

ARTICLE VII. ASSIGNABILITY. Replace existing section with the following,

The CONTRACTOR shall not assign, subcontract or in any way transfer any interest, rights or obligations in
this CONTRACT without the prior written consent of the City Manager. Notwithstanding the above,
CONTRACTOR (without consent) may assign this Agreement to any successor to all or substantially all of
its business that concerns this Agreement (whether by sale of stock of assets, merger consolidation or
otherwise). In the event of such assignment the CITY reserves the right to deal with any assignee
subcontractor or transferee directly and the CONTRACTOR agrees to remain bound by all terms and
conditions of this CONTRACT in accordance with its original tenor and in no way shall the
CONTRACTOR be relieved of its responsibilities and obligations under this CONTRACT. The provisions
of this CONTRACT shall be binding upon, and shall inure to the benefit of, the successors and assigns of the
CONTRACTOR and any public body or bodies succeeding the interests of the CITY,

ARTICLE VIII. INDEMNIFICATION. Replace existing section with the following.

The CONTRACTOR shall assume the defense, indemnify and hold harmless the CIT Y, the CITY'S agents
and employees, from and against all losses and all claims, demands, payments, suits, actions, recoveries and
Jjudgments ef every-nature-and-deseription resulting from any injury, death or damage to property brought or
recovered against them by reason of acts, in actions, omissions, negligence, reckless or intentional
misconduct of the said CONTRACTOR, its agent(s), officers, employees, or subcontractors; in the execution
of the work or in guarding the same. Unless otherwise provided by law, the CITY may elect, at its sole
discretion, to indemnify the CONTRACTOR for claims arising in tort if it is determined that the
CONTRACTOR performed its obligations under this CONTRACT pursuant to the direct supervision and
control of the CITY or its designated agent(s).

ARTICLE XII. DOCUMENTS, MATERIALS, ETC. Replace existing section with the
following,.

Any materials, reports, information, data, etc. given to or prepared or assembled by the CONTRACTOR
under this CONTRACT are to be kept confidential and shall not be made available to any individual or
organization by the CONTRACTOR (except agents, servants, or employees of the CONTRACTOR) without
the prior written approval of the CITY. The CONTRATOR understands that he/shefit may acquire or have
access to "personal data” otherwise kept by the CITY. The CONTRACTOR shall comply with the
provisions Chapter 66A of the General Laws of Massachusetts as it relates to public documents, and all
other state and federal laws and regulations relating to confidentiality, security, privacy and use of
confidential data.
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All data, reports, programs, software, equipment, furnishings, and any other documentation or product paid
for provided by the CITY shall vest in the CITY at the termination of this CONTRACT. CONTRACTOR

retains all right, title and interest in and to the services, Software and documentation provided pursuant to
this Agreement, The CONTRACTOR shall at all times, during or after termination of this CONTRACT,
obtain the prior written approval of the CITY before making any statement bearing on the work performed
or data collected under this CONTRACT to the press or issues any material for publication through any
medium,

ARTICLE XIV. WEEKLY PAYROLL RECORDS REPORT. Replace existing section with the
following,

In accordance with Massachusetts General Law ¢. 149, s. 27B, a true and accurate record must be kept of all
individuals employed on a public works construction project for which prevailing wage rates are applicable.

In addition, every contractor and subcontractor employed on a public works construction project is required

to submit, on a weekly basis, a copy of their weekly payroll records to the awarding authority. Once
collected, the awarding authority is also required to preserve those records for three years.

ARTICLE XVI. PAYMENT.

The City agrees to make all reasonable efforts to pay to the CONTRACTOR the sum set forth any invoice
which has been approved by the City Manager or his authorized designee within thirty (30) days of receipt
of such invoice at the Office of the City Auditor. Fach invoice shall detail the work completed.

Subject to pending statutory appeal rights, the City hereby reserves the right and the CONTRACTOR hereby
agrees that the City may deduct from the sum(s) otherwise payable under this CONTRACT any outstanding

taxes, fines, fees and/or other municipal charges resulting from this Agreement or the payments due
hereunder prior to disbursement to the CONTRACTOR.
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ATTACHMENT C

CERTIFICATE OF NON-COLLUSION

o o et e

STATEMENT OF CORPORATE AUTHORITY

13



CERTIFICATE OF NON-COLLUSION
MANDATORY

The undersigned certifies under penalties of perjury that this bid or proposal has been made and submitted in
good faith and without collusion or fraud with any other person. As used in this certification, the word

"person” shall mean any natural person, business, partnership, corporatnon, union, committee, club, or other
organization, entity, or group of individuals.

Dated: '7/74’ Zoi 4 Xz Daudogpm Csrmasﬂi‘a)\

Name of Company or Corporation

 Contn for

icial's Signature

BIDDERS/RESPONDENTS MUST SUBMIT THIS FORM FULLY COMPLETED.

14



TAX COMPLIANCE CERTIFICATION

Pursuant to M.G.L. c. 62C, Section 49A, I certify under penalties of perjury that I, to my best knowledge
and belief, have filed all Massachusetts tax returns and paid all Massachusetts taxes required under law, as
well as paid all contributions and payments in lieu of contributions pursuant to M.G.L., c. 151A, Section
19A(b).

I further certify that I have complied with all federal, state and local laws relating to taxes, including but not
limited to the withholding and reporting of any income taxes for employees and contractors, and the
withholding and remittance of child support.

14 - 1363680

Social Security or Federal ID No.

'7/2 !/Zéul-
Date

BIDDERS/RESPONDENTS MUST SUBMIT THIS FORM FULLY COMPLETED.
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UNANIMOUS WRITTEN CONSENT IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
X2 DEVELOPMENT CORPORATION

The undersigned, being all of the members of the Board of Directors of X2 DEVELOPMENT
CORPORATION, a Delaware corporation (“Corporation”), pursuant to Section 141(f) of the Delaware
General Corporation Law, as amended, 8 Del. Code Ann. §141(f), hereby consent to the adoption of the
following resolution in lieu of a meeting of the Board of Directors:

RESOLVED, that the following individuals are hereby elected as officers of the Corporation, to serve in
their respective offices set forth beside their names until their respective successors have been qualified
and elected: '

President TJ. Schenck
Vice President S. Rollinson
Treasurer T.R. Henrichs
Assistant Treasurer P.J. Rivers
Secretary S.M. Sproat
Authorized Signer K. Gacek

B. Ferris

T.J. Schenck M.L. Schneider

"R Lepfr=

T.K. Henrichs

7 ~ /
S.M}pﬂ)at
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ATTACHMENT D

City of Chelsea
Conflict of Interest Law
Compliance Statement and Requirements for Vendors

On July 1, 2009, the Legislature enacted Chapter 28 of the Acts of 2009 which made changes to
Mass. General Laws c. 268A and c. 268B, the Massachusetts’ Conflict of Interest Law. On
November 9, 2009, the Chelsea City Council designated the Chelsea City Solicitor as the Municipal
Liaison to the State Ethics Commission and responsible for the facilitation of Chelsea’s obligation
to comply with the changes in the law.

The City has a requitement for compliance, which is to make sure that all municipal elected
officials, board and commission members, and employees including vendors are provided copies
of the Summaries of the Ethics Laws.

Enclosed is a packet that should be copied and provide to each one of your employees who are
assigned to work in Chelsea; including yourself. At the end of the summary is an
acknowledgement of receipt of the summary. The acknowledgments must be submitted along with
any purchase order or contract with the City of Chelsea. All documents pursuant to this new law
will be kept on file in the City Clerk’s Office

The Procurement Officer will contact you directly, if there is a determination that you or your staff
should undergo the Conflict of Interest Online Training Program.

If you have any questions, feel free to contact the Chelsea City Solicitor at 617-466-4150 as soon
as possible. :
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Summary of the Conflict of Interest Law for Municipal
Employees

This summary of the conflict of interest law, General Laws chapter 268A, is intended to help municipal
employees understand how that law applies to them. This summary is not a substitute for legal advice, nor
does it mention every aspect of the law that may apply in a particular situation. Municipal employees can
obtain free confidential advice about the conflict of interest law from the Commission's Legal Division at
our website, phone number, and address above. Municipal counsel may also provide advice.

The conflict of interest law seeks to prevent conflicts between private interests and public duties, foster
integrity in public service, and promote the public's trust and confidence in that service by placing
restrictions on what municipal employees may do on the job, after hours, and after leaving public service, as
described below. The sections referenced below are sections of G.L. c. 268A.

When the Commission determines that the conflict of interest law has been violated, it can impose a civil
penalty of up to $10,000 ($25,000 for bribery cases) for each violation, In addition, the Commission can

order the violator to repay any economic advantage he gained by the violation, and to make restitution to
injured third parties. Violations of the conflict of interest law can also be prosecuted criminaly.

1. Are you a municipal employee for conflict of interest law purposes?

You do not have to be a full-time, paid municipal employee to be considered a municipal employee for
conflict of interest purposes. Anyone performing services for a city or town or holding a municipal position,
whether paid or unpaid, including full- and part-time municipal employees, elected officials, volunteers, and
consultants, is a municipal employee under the counflict of interest law. An employee of a private firm can
also be a municipal employee, if the private firm has a contract with the city or town and the employee is a
"key employee" under the contract, meaning the town has specifically contracted for her services. The law
also covers private parties who engage in impermissible dealings with municipal employees, such as
offering bribes or illegal gifts.

IL On-the—job restrictions.

(a) Bribes. Asking for and taking bribes is prohibited. (See Section 2)

A bribe is anything of value corruptly received by a municipal employee in exchange for the employee being
influenced in his official actions. Giving, offering, receiving, or asking for a bribe is illegal.

Bribes are more serious than illegal gifts because they involve corrupt intent. In other words, the municipal
employee intends to sell his office by agreeing to do or not do some official act, and the giver intends to
influence him to do so. Bribes of any value are illegal.

(b) Gifts and gratuities. Asking for or accepting a gift because of your official position, or because of
something you can do or have done in your official position, is prohibited. (See Sections 3, 23(b)(2), and 26)

Municipal employees may not accept gifts and gratuities valued at $50 or more given to influence their
official actions or because of their official position. Accepting a gift intended to reward past official action
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or to bring about future official action is illegal, as is giving such gifts. Accepting a gift given to you because
of the municipal position you hold is also illegal. Meals, entertainment event tickets, golf, gift baskets, and
payment of travel expenses can all be illegal gifts if given in connection with official action or position, as
can anything worth $50 or more. A number of smaller gifis together worth $50 or more may also violate
these sections.

Example of violation.: A town administrator accepts reduced rental payments from developers.

Example of violation. : A developer offers a ski trip to a school district employee who oversees the
developer's work for the school district.

Regulatory exemptions. . There are situations in which a municipal employee's receipt of a gift does not
present a genuine risk of a conflict of interest, and may in fact advance the public interest, The Commission
has created exemptions permitting giving and receiving gifts in these situations. One commonly used
exemption permits municipal employees to accept payment of travel-related expenses when doing so
advances a public purpose. Another commonly used exemption permits municipal employees to accept
payment of costs involved in attendance at educational and training programs. Other exemptions are listed
on the Commission's website, ‘

Example where there is no violation. : A fire truck manufacturer offers to pay the travel expenses of a fire
chief to a trade show where the chief can examine various kinds of fire-fighting equipment that the town
may purchase. The chief fills out a disclosure form and obtains prior approval from his appointing authority.

Example wiere there is no violation. : A town treasurer attends a two-day annual school featuring multiple
substantive seminars on issues relevant to treasurers. The annual school is paid for in part by banks that do
business with town treasurers. The treasurer is only required to make a disclosure if one of the sponsoring
banks has official business before her in the six months before or after the annual school.

(¢) Misuse of position. Using your official position to get something you are not entitled to, or to get
someone else something they are not entitled to, is prohibited. Causing someone else to do these things is
also prohibited. (See Sections 23(b)(2) and 26)

A municipal employee may not use her official position to get something worth $50 or more that would not
be properly available to other similarly situated individuals. Similarly, a municipal employee may not use
her official position to get something worth $50 or more for someone else that would not be properly
available to other similarly situated individuals. Causing someone else to do these things is also prohibited.

Example of violation. : A full-time town employee writes a novel on work time, using her office computer,
and directing her secretary to proofread the draft.

Example of violation.: A city councilor directs subordinates to drive the councilors wife to and from the
grocery store.

Example of violatlon.: A mayor avoids a speeding ticket by asking the police officer who stops him, "Do
you know who Tam?" and showing his municipal LD.
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(d) Self-dealing and nepotism. Participating as a municipal employee in a matter in which you, your
immediate family, your business organization, or your future employer has a financial interest is
prohibited. (See Section 19)

A municipal employee may not participate in any particular matter in which he or & member of his
immediate family (parents, children, siblings, spouse, and spouse's parents, children, and siblings) has a
financial interest. He also may not participate in any particular matter in which a prospective employer, or a
business organization of which he is a director, officer, trustee, or employee has a financial interest.
Participation includes discussing as well as voting on a matter, and delegating a matter to someone else.

A financial interest may create a conflict of interest whether it is large or small, and positive or negative. In
other words, it does not matter if a lot of money is involved or only a little. It also does not matter if you are
putting money into your pocket or taking it out. If you, your immediate family, your business, or your
employer have or has a financial interest in a matter, you may not participate. The financial interest must be
direct and immediate or reasonably foreseeable to create a conflict. Financial interests which are remote,
speculative or not sufficiently identifiable do not create conflicts.

Example of violation. : A school committee member's wife is a teacher in the town's public schools. The
school committee member votes on the budget line item for teachers' salaries.

Example of violation. : A member of a town affordable housing committee is also the director of a non-
profit housing development corporation. The non-profit makes an application to the committee, and the
member/director participates in the discussion.

Example. :. A planning board member lives next door to property where a developer plans to construct a new
building. Because the planning board member owns abutting property, he is presumed to have a financial
interest in the matter. He cannot participate unless he provides the State Ethics Commission with an opinion
from a qualified independent appraiser that the new construction will not affect his financial interest.

In many cases, where not otherwise required to participate, a municipal employee may comply with the law
by simply not participating in the particular matter in which she has a financial interest. She need not give a
reason for not participating,

There are several exemptions to this section of the law. An appointed municipal employee may file a written
disclosure about the financial interest with his appointing authority, and seek permission to participate
notwithstanding the conflict. The appointing authority may grant written permission if she determines that
the financial interest in question is not so substantial that it is likely to affect the integrity of his services to
the municipality. Participating without disclosing the financial interest is a violation. Elected employees
cannot use the disclosure procedure because they have no appointing authority.

Example where there Is no violation. : An appointed member of the town zoning advisory committee, which
will review and recommend changes to the town's by-laws with regard to a commercial district, is a partner
at a company that owns commercial property in the district. Prior to participating in any committee

20



discussions, the member files a disclosure with the zoning board of appeals that appointed him to his
position, and that board gives him a written determination authorizing his participation, despite his
company's financial interest. There is no violation.

There is also an exemption for both appointed and elected employees where the employee's task is to address
a matter of general policy and the employee's financial interest is shared with a substantial portion (generally
10% or more) of the town's population, such as, for instance, a financial interest in real estate tax rates or
municipal utility rates.

(e) False claims. Presenting a false claim to your employer for a payment or benefit is prohibited, and
causing someone else to do so is also prohibited. (See Sections 23(b)(4) and 26)

A municipal employee may not present a false or fraudulent claim to his employer for any payment or
benefit worth $50 or more, or cause another person to do so.

Example of violation.: A public works director directs his secretary to fill out time sheets to show him as
present at work on days when he was skiing.

() Appearance of conflict. Acting in a manner that would make a reasonable person think you can be
improperly influenced is prohibited. (See Section 23(b)(3))

A municipal employee may not act in a manner that would cause a reasonable person to think that she would
show favor toward someone or that she can be improperly influenced. Section 23(b)(3) requires a municipal
employee to consider whether her relationships and affiliations could prevent her from acting fairly and
objectively when she performs her duties for a city or town. If she cannot be fair and objective because of a
relationship or affiliation, she should not perform her duties. However, a municipal employee, whether
elected or appointed, can avoid violating this provision by making a public disclosure of the facts. An
appointed employee must make the disclosure in writing to his appointing official.

Example where there Is no violation.: A developer who is the cousin of the chair of the conservation
commission has filed an application with the commission. A reasonable person could conclude that the chair
might favor her cousin. The chair files a written disclosure with her appointing authority explaining her
relationship with her cousin prior to the meeting at which the application will be considered. There is no
violation of Sec. 23(b)(3).

(g) Confidential information. Improperly disclosing or personally using confidential information
obtained through your job is prohibited. (See Section 23(c))

Municipal employees may not improperly disclose confidential information, or make personal use of non-
public information they acquired in the course of their official duties to further their personal interests.

II1. After-hours restrictions.
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(a) Taking a second paid job that conflicts with the duties of your municipal job is prohibited. (See
Section 23(b)(1))

A municipal employee may not accept other paid employment if the responsibilities of the second jobare
incompatible with his or her municipal job.

Example. : A police officer may not work as a paid private security guard in the town where he serves
because the demands of his private employment would conflict with his duties as a police officer.

(b) Divided loyalties. Receiving pay from anyone other than the city or town to work on a matter
involving the city or town is prohibited, Acting as ageut or attorney for anyone other than the city or
town in a matter involving the city or town is also prohibited whether or not you are paid, (See Sec.

17)

Because cities and towns are entitled to the undivided loyalty of their employees, a municipal employee may
not be paid by other people and organizations in relation to a matter if the city or town has an interest in the
matter. In addition, a municipal employee may not act on behalf of other people and organizations or act as
an attorney for other people and organizations in which the town has an interest. Acting as agent includes
contacting the municipality in person, by phone, or in writing; acting as a liaison; providing documents to
the city or town; and serving as spokesman.

A municipal employee may always represent his own personal interests, even before his own municipal
agency or board, on the same terms and conditions that other similarly situated members of the public would
be allowed to do so. A municipal employee may also apply for building and related permits on behalf of
someone else and be paid for doing so, unless he works for the permitting agency, or an agency which
regulates the permitting agency.

Example of violation.: A full-time health agent submits a septic system plan that she has prepared for a
private client to the town's board of health.

Example of violation : A planning board member represents a private client before the board of selectmen
on a request that town meeting consider rezoning the client's property.

While many municipal employees earn their livelihood in municipal jobs, some municipal employees
volunteer their time to provide services to the town or receive small stipends. Others, such as a private
attorney who provides legal services to a town as needed, may serve in a position in which they may have
other personal or private employment during normal working hours. In recognition of the need not to unduly
restrict the ability of town volunteers and part-time employees to earn a living, the law is less restrictive for
"special” municipal employees than for other municipal employees. :

The status of "special” municipal employee has to be assigned to a municipal position by vote of the board
of selectmen, city council, or similar body. A position is eligible to be designated as "special” if it is uripaid,
or if it is part-time and the employee is allowed to have another job during normal working hours, or if the
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employee was not paid for working more than 800 hours during the preceding 365 days. It is the position
that is designated as "special” and not the person or persons holding the position. Selectmen in towns of
10,000 or fewer are automatically "special”; selectman in larger towns cannot be "specials.”

If a municipal position has been designated as "special,” an employee holding that position may be paid by
others, act on behalf of others, and act as attorney for others with respect to matters before municipal boards
other than his own, provided that he has not officially participated in the matter, and the matter is not now,
and has not within the past year been, under his official responsibility.

Example.: A school committee member who has been designated as a special municipal employee appears
before the board of health on behalf of a client of his private law practice, on a matter that he has not
participated in or had responsibility for as a school committee member. There is no conflict. However, he
-may not appear before the school committee, or the school department, on behalf of a client because he has
official responsibility for any matter that comes before the school committee. This is still the case even if he.
has recused himself from participating in the matter in his official capacity.

Example.: A member who sits as an alternate on the conservation commission is a special municipal
employee. Under town by-laws, he only has official responsibility for matters assigned to him. He may
represent a resident who wants to file an application with the conservation commission as long as the matter
is not assigned to him and he will not participate in it.

(¢) Inside track. Being paid by your city or town, directly or indirectly, under some second
arrangement in addition to your job is prohibited, unless an exemption applies. (See Section 20)

A municipal employee generally may not have a financial interest in a municipal contract, including a
second municipal job. A municipal employee is also generally prohibited from having an indirect financial
interest in a contract that the city or town has with someone else. This provision is intended to prevent
municipal employees from having an "inside track" to further financial opportunities.

Example of violation. : Legal counsel to the town housing authority becomes the acting executive director of
the authority, and is paid in both positions.

Example of violation. : A selectman buys a surplus truck from the town DPW.

Example of violation.: A full-time secretary for the board of health wants to have & second paid job working
part-time for the town library. She will violate Section 20 unless she can meet the requirements of an
exemption. ‘

Example of violation.: A city councilor wants to work for a non-profit that receives funding under a
contract with her city. Unless she can satisfy the requirements of an exemption under Section 20, she cannot
take the job.
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There are numerous exemptions. A municipal employee may hold multiple unpaid or elected
positions. Some exemptions apply only to special municipal employees. Specific exemptions may
cover serving as an unpaid volunteer in a second town position, housing-related benefits, public
safety positions, certain elected positions, small towns, and other specific situations. Please call the
Ethics Commission's Legal Division for advice about a specific situation.

IV. After you leave municipal employment. (See Section 18)

(a) Forever ban. After you leave your municipal job, you may never work for anyone other than the
municipality on a matter that you worked on as a municipal employee,

If you participated in a matter as a municipal employee, you cannot ever be paid to work on that same matter
for anyone other than the municipality, nor may you act for someone else, whether paid or not. The purpose
of this restriction is to bar former employees from selling to private interests their familiarity with the facts
of particular matters that are of continuing concern to their former municipal employer. The restriction does
not prohibit former municipal employees from using the expertise acquired in government service in their
subsequent private activities.

Example of violation. : A former school department employee works for a contractor under a contract that
she helped to draft and oversee for the school department.

(b) One year cooling-off period. For one year after you leave your municipal job you may not
participate in any matter over which you had official responsibility during your last two years of
public service.

Former mnunicipal employees are barred for one year after they leave municipal employment from personally
appearing before any agency of the municipality in connection with matters that were under their authority
in their prior municipal positions during the two years before they left. : )

Example.: An assistant town manager negotiates a three-year contract with a company. The town manager
who supervised the assistant, and had official responsibility for the contract but did not participate in
negotiating it, leaves her job to work for the company to which the contract was awarded. The former
manager may not call or write the town in connection with the company's work on the contract for one year
after leaving the town.

A former municipal employee who participated as such in general legislation on expanded gaming and
related matters may not become an officer or employee of, or acquire a financial interest in, an applicant for
a gaming license, or a gaming licensee, for one year after his public employment ceases.

(c) Partners. Your partners will be subject to restrictions while you serve as & municipal employee and
after your municipal service ends.
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Partners of municipal employees and former munticipal employees are also subject to restrictions under the
conflict of interest law. If a municipal employee participated in a matter, or if he has official responsibility
for a matter, then his partner may not act on behalf of anyone other than the municipality or provide services
as an attorney to anyone but the city or town in relation to the matter.

Exarmnple. ;. While serving on a city's historic district commission, an architect reviewed an application to get
landmatk status for a building. His partners at his architecture firm may not prepare and sign plans for the
owner of the building or otherwise act on the owner’s behalf in relation to the application for landmark
status. In addition, because the architect has official responsibility as a commissioner for every matter that
comes before the commission, his partners may not communicate with the commission or otherwise act on
behalf of any client on any matter that comes before the commission during the time that the architect serves
on the commission.

Example. : A former town counsel joins a law firm as a partner. Because she litigated a lawsuit for the town,
her new partners cannot represent any private clients in the lawsuit for one year after her job with the town
ended.

* kB ok ok

This summary is not intended to be legal advice and, because it is a summary, it does not mention every
provision of the conflict law that may apply in a particular situation. Our website,
http://wwiv.mass.gov/ethics. contains further information about how the law applies in many situations. You
can also contact the Commission's Legal Division via our website, by telephone, or by letter. Our contact
information is at the top of this document.

Version §: Revised December 23, 2011
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City of Chelsea
Conflict of Interest Law

Compliance Statement and Requirements for Vendors

ACKNOWLEDGMENT OF RECEIPT

I, ?obe/rﬁl/ P berris ,

(first and last name).

an employee at K7 DC/\)dq‘pm_@M‘ pm'ﬂa‘r%u&‘flc)« ,

(name of vendor).

hereby acknowledge that I received a copy of the summary of the conflict of interest law for

municipal employees, revised December 23, 22, on
T/ [z014 . T v les
(date) = /

The City has a requirement for compliance, which is to make sure that all vendors are provided copies of the Summary
of the Conflict of Interest Law for Municipal Employees (including Vendors).

'VENDORS should copy the Summary of the Conflict of Interest Law and provide it to gach one of the employees who
are assigned to work in Chelsea.

Each employee shall complete the “Acknowledgment of Receipt” and the Vendor shall return the acknowledgments-
only (Vendor keeping the Summary for their records ) to the Chelsea the Chelsea Procurement Office.

The “Acknowiedgment of Receipt” must be submitted along with any purchase order or contract with the City of
Chelsea
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DATE(

ACORL CERTIFICATE OF LIABILITY INSURANCE vy

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UFON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: I the certificate hoider is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION I8 WAIVED, subject to

-
the terms and conditions of the policy, certaln policles may require an endorsement. A statement on this certificate does not confer rights to the g‘:’
cartificate holder In lleu of such sndorsement(s). B

PRODUCER CONTACT 3

Aon Risk Services Central, Inc. PRORE—— X FAX R oe W

583 cago IL ogf}i c,el A, Ho. Extj:  (B66) 283-7122 [ (A No,j; B00-363-0105 g

East Randolpl E-MARL r

Chicago IL 60601 usa ADORESS: T

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A: Hartford Fire Insurance co. 19682

Fol 1et§ colt('ooration INSURER B: Trumbull Insurance Co 27120

gu‘,‘§§‘253° R INSURERC:  Twin City Fire Insurance Company 29459

Westchester IL 60154 uSA INSURER D:

INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570054655632 REVISION NUMBER: ‘
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED MEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, Limits shown are as requested
R TYPE OF INSURANCE ﬁg VWD POLICY NUMBER LiMITS
A I'X | coMMERCIAL GENERAL LiABILITY 83CSES2B407 d%l %1/ 20151 eacH occurrence $1,000, 000

| cLamsmane occun FREMISES (£a ociomnce $1,000, 000
X | GenAgg Cap Limit $25M MED EXP (Any one parson) $10, 000
j PERSONAL & ADV INJURY $1,000,000] &
GEN'LAGGREGATE LIMIT APPLIES PER; GENERALAGGREGATE $2,000,000 §
POLIGY D e Loc PRODUCTS - COMPIOP AGG $1,000,000] ¥
OTHER: é
A 83 CSE 526403 04/01/2014{04/01/2015] COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY & p $2,000,000 .
"X | ANy AUTO BODILY INJURY ( Per person) 2
1 ALL OWNED SCHEDULED BODILY INJURY (Per sccident)
— AUTOS a O ANED PROPERTY DAM(AGE ’§
| X_| HIRED AUTOS oy (Per accident) §
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
| Excess Las | cLAMS-MADE AGGREQATE
00| [ReTenTion
B | WORKERS COMPENSATION AND 83WNS26400 04/01/2014104/061/2013 X l PER STATUTE l f TH-
EMPLOYERS' LIABHLITY YIN AOS EB
¢ | Gfcenmemmen civoer ™ [N Insa|  |83wsrs26401 04/01/2014/04/01/2015| L EACHACCIDENT $1,000, 000
(Mandstory in NH) WI & ND E.L. DISEASE-EA EMPLOYEE $1,000,000
gég'émpﬂocu "o“:gpskmous below £ L DISEASE-POLICY LIMIT $1,000,000

DESCRPT!ONOFOPERATIONSILOCATIONS/VEH!CLES(ACORD101,Add&§omlRomrks8choduh,maybomdwdumonlpmhnquhd)
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ShowEvidence Order Form

This Order Form (this “Order Form”) is entered into as of the last date set forth In the
signature blocks below (the “Effective Date”) by and between ShowEvidence, Inc., a Delaware
corporation (“ShowEvidence"), and the customer identified below (*Customer”). This Order
Form is entered into pursuant to a Services Agreement between ShowEvidence and Customer
(the “Agreement”). Capitalized terms used in this Order Form without definition shall have the
meaning given such terms in the Agreement.

Customer Name:
Addrass:

Primary Contact:

Email:

Technical Contact:

Email:

Service purchased:

Maximum number of
Users:

Maximum bandwidth
(in the aggregate):

Maximum disk storage
(in the aggregate):

Start Date:
End Date:

Professional Services
(if any):

Chelsea High School
299 Everett Avenue, Chelsea, Massachusetts 02150
Priti Johari

joharip@chelseaschools.com

Ron Whitehead

whiteheadr@ chelseaschools.com

Subscription to the ShowEvidence System and Services

Up to 1,250 end user licenses
This count in based on students and not teachers

N/A
5 Gbytes per user (FTE)

July 1, 2014

June 30, 2015

As part of this contract ShowEvidence will work with Chelsea to
schedule periodic in-person and virtual meetings with the high school
team to introduce them to the application, provide initial product
training, gather feedback, and to share product updates.

Additional onsite PD for task and rubric development, tagging student
work, analyzing results, or calibrating teachers would be charged
separately.



Annual Subscription Fees: $8,000 ($10,000 minimum cost based on

number of users - $2,000 discount). Once the number of FTE users
axceed 1,250 users, then tha cost will switch to a per user cost.

Payment terms for the Subscriplion fees ars 25% at contract signing,
25% within 3 months of the initial term with the balance of 50% within 6

Fees:
months of the initial term.
Servicer Fees: N/A
Tolal Year 1 Cosls: $8,000
Comments:

See the attached document outlining several use cases for the

application and specific product deliverables to support the work at
Chelsea High School during the next school year.

The parties have executed this Order Farm as of the last date set forth below.

ShowEvidence
ShowEvidsnce, Inc.

By:

Name: ric Docter

Title: President and CEO

Date: Copnf [ e

Customer
Chelsea School Dlstrict

4’/;@%7/? ‘

By:
{
Name: Mary

. Bourgque.

Title: Superintendent

Date: d{% 5;// Zoycs




Use Cases:

Product Deliverables:

Product Use and Dellverables

The ShowEvidence platform will be used to support the following
activities;
Looking at Student Work

This work will involve the loading of tasks and rubrics for a given
subject and then the loading of student work samples to evaluate rater
agreement.

Using Performance Tasks with Students

This work will focus on the assignment of tasks to students and the
uploading of work to be rated. Teacher can then tag and score work to
analyze student performance

Professional Development

Chelsea High School can also use the platform to develop online
professional development for administrators and teachers.

Below is a list of product changes and reports that will be developed to
support the work at Chelsea High School:

1. Update to the Assign application to allow the scoring of student
work that has not been uploaded to the system. This may include:

- Live observation of student demonstrations

- Work products that are paper-based
2. Support for the following student performance reports:

- Aggregate data at the School level (across classes)

- Progress reports across tasks (based on the same rubric)

- Development of new reports based on instructional criteria
3. Export of student performance data via Excel from the Reporting
4. Ongoing support and feedback:

- Initial training of new teachers (onsite and train the trainer)

- Student and teacher guides (How to Use the Application)

-  First use dialogs and video to help answer initial questions



ShowEvidence Services Agreement

This ShowEvidence Services Agreement (this “Agreement”) is entered into as of the last
date set forth in the signature blocks below (the “Effective Date”) between ShowEvidence, Inc.,
a Delaware corporation (“ShowEvidence”), and Chelsea Public Schools, a Massachusetts
School District with a principal place of business at 500 Broadway, City Hall Room 216 Chelsea,
Massachusetts 02150 (“Customer”). ShowEvidence and Customer hereby agree as follows:

1. Definitions.

“Affiliate” means any entity which directly or indIrectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with another party, by
way of majority voting stock ownership or the ability to otherwise direct or cause the direction of
the management and policies of such entity.

“Customer Data” means all electronic data or information submitted to the Service by
Customer.

. "Data Communications” means any transfer of signals, text, images, sounds, data or
intelligence of any nature transmitted in whole or part electronically received or transmitted
through the Service.

“Order Form” means a ShowEvidence order form or renewal notification that is agreed to
by ShowEvidence and Customer in writing (including through Customer’s electronic acceptance
on the WebSite) that specifies the Service and any professional services to be provided by
ShowEvidence to Customer under this Agreement.

“Service” means a ShowEvidence's online learning management and performance
assessment system as described in the applicable User Guide that has been purchased by
Customer from ShowEvidence under an Order Form.

“Terms of Use” means the Terms of Use that each User accepts through the User’s use
of the Service. The Terms of Use are available on the WebSite when the User logs in to the
User’s account.

“Third Party Resources” means websites, resources, applications or services provided
by parties other than ShowEvidence, including without limitation training, implementation and
other consulting services related to Customers’ use of the Service.

“User” means an individual who is authorized by Customer to use the Service, for whom
a subscription to the Service has been purchased, and who has been supplied a user name and
password by Customer (or by ShowEvidence at Customer's request). A User may include
without limitation employees, consultants, contractors, agents, members, faculty or students of
Customer or its Affiliates.

“User Guides” mean the product data sheets and online training materials for the
Service, accessible via login at the Website, as updated from time to time.

“WebSite” means the ShowEvidence WebSite located at www.showevidence.com and
application platform located at https://app.showevidence.com.



2. Service. Subject to the terms and conditions of this Agreement and an Order Form and
during the Term (as defined below), ShowEvidence shall make the Service availabie to
Customer solely for the purpose of student learning, professional development, training, and -
performance assessment of Customer and Its Users. The Service shall be ordered by
Customer pursuant to an Order Form. Each Order Form shall Include at a minimum the Service
provided, the number of permitted Users and the fees payable by Customer. An Order Form
may also contain limitations, such as per User or aggregate Customer limits on disk storage and
bandwidth. From time to time during the Term, ShowEvidence may also provide Customer with
certain training or other professional services related to the Services in accordance with this
Agreement as described in and on the terms and conditions set forth in an Order Form. Each
Order Form shall be subject to the terms and conditions of this Agreement.

ShowEvidence will use commercially reasonable efforts to make the Services accessible to
Customer at least 99% of the time, as measured on a calendar monthly basis excluding planned
and emergency maintenance and any event of force majeure, as set forth in Section 13.7.
Planned maintenance may be required by ShowEvidence or its service providers from time to
time to allow necessary system maintenance or upgrades to the Services. ShowEvidence will
use commercially reasonable efforts to notify Client of such planned maintenance in advance,
but due to exigent circumstances may not be able to provide such notice. Customer
understands and agrees that the hosting and updates are performed using technologically
sophisticated hardware and software and, consequently, that service outages, service
interruptions or degradations’ in service levels may occur from time-to-time, although
ShowEvidence will make commercially diligent efforts to minimize the frequency with which
such events may occur, and the severity and duration of any such occurrences. ShowEvidence
and Customer agree that in the event ShowEvidence does not achieve the service lever
objectives described herein or in the event of a service outage or service interruption,
ShowEvidence will promptly address the problem causing such failure. Service interruptions
caused by scheduled maintenance and down-time or disruptions to the Internet will not be
considered a failure of ShowEvidence to meet these service level objective.

3. Hosting and Updates. ShowEvidence shall host the Service and may update the
functionality and user interface of the Service from time to time in its sole discretion as part of its
ongoing mission to improve the Service and customers’ use of the Service. The terms of this
Agreement shali also apply to any such updates and upgrades provided by ShowEvidence.

The Services will be hosted from a third party secured data center, located in the United States,
with restricted access for approved personnel only.

4. Restrictions. Customer’s use of the Service shall not include service bureau use,
outsourcing, renting, reselling, sublicensing, concurrent use of a single User login, or time-
sharing of the Service, unless authorized under a separate ShowEvidence Partner Agreement.

5. Agreement Term and Payment.

5.1.  Term. The initial term of this Agreement shall commence on the Effective Date
and end on the date (the “End Date”) specified in the initial Order Form (the “Initial Term”)
unless otherwise specified in such Order Form or earlier terminated pursuant to Section 8. The
Initial Term shall be extended as set forth in subsequent Order Forms (each successive renewal
term, a “Renewal Term”). The Initial Term and all Renewal Terms are collectively referred to
herein as the “Term.” If the Order Form does not specify an End Date, sither party may
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terminate this Agreement for its convenience on 30 days prior written notice. If Customer has
not delivered an Order Form to ShowEvidence regarding the upcoming Renewal Term prior to
the expiration of the then-current Term, the Term shall be automatically extended for successive
Renewal Terms of one year each unless either party provides written notice of non-renewal to
the other at least 30 days before such expiration,

5.2. Fees and Payment. Customer shall pay the fees as specified in each Order
Form. Additionai Users and other items purchased during a term will co-terminate with and be
prorated through the then current End Date. Fees for the Service on all subsequent Order
Forms and renewals shall be set at then-current ShowEvidence pricing, unless otherwise
agreed to by the parties.

5.3. Taxes. ShowEvidence fees do not include any local, state, federal or foreign
taxes, levies or duties of any nature, including value-added, sales use or withholding taxes
(“Taxes"). Customer is responsible for paying all Taxes, excluding only taxes based on
ShowEvidence's net income. If ShowEvidence has the legal obligation to pay or collect Taxes
for which Customer is responsible under this Agreement, the appropriate amount shall be
invoiced to and paid by Customer unless Customer provides ShowEvidence with a valid tax
exemption certificate authorized by the appropriate taxing authority.

5.4. Late Payments. Any late payments shall be subject to a service charge equal to
1.5% of the amount due (calculated on a monthly basis) or the maximum amount allowed by
law, whichever is less.

6. Proprietary Rights.

6.1.  Ownership of Customer Data. As between ShowEvidence and Customer, all title
and intellectual property rights in and to the Customer Data is owned exclusively by Customer.
Customer (on behaif of itself and its Users) hereby grants ShowEvidence a nonexclusive,
nontransferable, worldwide, royalty-free license during the term of this Agreement to: (i) use
and distribute the Customer Data as permitted or directed by Customer and its Users through
their use of the Service (ii) to perform all such acts with respect to the Customer Data as are
reasonable for ShowEvidence to provide the Service in accordance, including, without limitation,
to host, secure, store, encode, reproduce, cache, route, display, reformat and analyze Customer
Data and (iii) sublicense the foregoing rights to ShowEvidence's subcontractors as necessary to
provide the Service. Notwithstanding the foregoing, Customer understands that Customer Data
which is downloaded as authorized by Customer from the Service by a third party during the
term of this Agreement may continue to be used and distributed by such third party after
termination of this Agreement, and therefore the foregoing license rights will be perpetual and
survive termination of this Agreement with respect to such Customer Data. ShowEvidence may
create algorithms and reports based on access to and use of the Customer Data to test
ShowEvidence internal technologies and processes (“ShowEvidence Usage Statistics”).
ShowEvidence may aggregate and create, and will own the ShowEvidence Usage Statistics,
provided that is it anonymized data regarding the Services and its use, and does not reveal the
identity of Customer or any User. Customer will comply with the DMCA (Digital Millennium
Copyright Act) and deal with DMCA copyright take-down notices and all other notices or
complaints regarding Customer Data. ShowEvidence and its contractors (1) will protect
Customer Data in accordance with the Family Educational Rights and Privacy Act (FERPA) and
the Children’s Online Privacy Protection Act (COPPA), (il) will implement and maintain such
appropriate security measures for personal information in order to comply with the terms of 201




CMR 17.00: M.G.L. ¢.93H and (lii) will comply with any other laws relating to the confidentiality
of student educational records.

6.2.  ShowEvidence Intellectual Property Rights. Customer agrees that all right, title
and interest in and to all intellectual property rights in the Service are owned exclusively by
ShowEvidence or its licensors. ShowEvidence shall have a royalty-free, worldwide,
transferable, sub-licensable, irrevocable, and perpetual license to use or incorporate into the
Service any suggestions, enhancement requests, recommendations or other feedback provided
by Customer, including Users, relating to the operation of the Service.

6.3 Marks. ShowEvidence's name, logos and product and service names are marks
of ShowEvidence (the “ShowEvidence Marks"). Customer agrees not to display or use the
ShowEvidence Marks in any manner without ShowEvidence's express prior written permission.
The trademarks, logos and service marks of third parties (the “Third Party Marks”) are the
property of such third parties. Customer is not permitted to use these Third Party Marks without
the prior written consent of such third party, which may own the Third Party Mark.

7. Terms of Service. Customer agrees to the following terms of service:

(a) Customer Must Have Internet Access. Cable, DSL or another high speed
Internet connection is required for proper transmission of the Service. Customer is responsible
for procuring and maintaining the network connections that connect Customer’s network to the
Service, including without limitations, “browser” software that supports protocol used by
ShowEvidence, including Secure Socket Layer (SSL) protocol or other protocols accepted by
ShowEvidence, and to follow logon procedures for services that support such protocols.
ShowEvidence is not responsible for notifying Customer of any upgrades, fixes or
enhancements to any such software, or for any compromise of data transmitted across
computer networks or telecommunications facilities (including but not limited to the Internet)
which are not owned or operated by ShowEvidence. ShowEvidence assumes no responsibility
for the reliability or performance of any connections described in this Section.

(b) Accuracy of Customer’s Contact Information. As part of Customer's Service
registration, Customer shall provide Customer's legal business name, street address, email
address and phone number, and Customer shall promptly update this information if it should
change. ShowEvidence may rely and act on all information and instructions provided to
ShowEvidence from Customer’s e-mail address.

() Users: Passwords, Access and Notification. Customer shall authorize access to
and assign unique user names and passwords to the number of Users purchased by Customer
in an Order Form. User logins are for designated Users and cannot be shared or used by more
than one User, but User logins obtained under a subscription license may be reassigned to
another User as needed. Customer will be responsible for the confidentiality and use of User
passwords. Customer will also be responsible for all Data Communications, including those
containing business information, account registration, account holder information, financial
informatlon, Customer Data, and all other data of any kind contained within emails or otherwise
entered electronically through the Service or under Customer's account. ShowEvidence will act
as though any Data Communications it receives under Customer's passwords, user names or
account numbers has been sent by Customer. Customer shall use commercially reasonable
efforts to prevent unauthorized access to or use of the Service and shall promptly notify
ShowEvidence of any such unauthorized access or use or any loss or theft of any User’s
password.



{d) Customer's Conduct. The Service allows Customer to send Data
Communications directly to ShowEvidence and to third parties. When using or accessing the
Service, Customer agrees not to:(i) violate applicable international, federal, state or local law or
regulation (including any rules applicable to the export of technical data); (ii) post, transmit or
otherwise make available any content that Includes information Customer does not have the
right to disclose (such as confidential information learned under nondisclosure agreement), (iii)
post, transmit or otherwise make available any content that Infringes any copyright or other
proprietary right, (iv) post, transmit or otherwise make avallable any content that is unlawful,
libelous, abusive, obscene, discriminatory, or otherwise objectionable in the opinion of
ShowEvidence, (vi) harass, threaten, stalk or abuse others, or in any way interfere with
another's use of the Service; (vii) post, transmit or otherwise make available any content that
contains a software virus or any other program designed to interrupt the functionality of a
computer system, (viii) manipulate any identifier for a transmission in order to disguise its origin,
(ix) post content In fields that aren't intended for that content, (x) use software or other
processes to crawl any web pages contained of the Service, monitor or copy the content of the
Service or “frame” or otherwise simulate the appearance or function of the Service, (xi) take any
action that interferes with the proper working of or places an unreasonable load on
ShowEvidence's infrastructure, (xii) promote services which are competitive to the Service, (xiii)
allow any unauthorized persons to access or use the Service or (xiv) use or knowingly permit
the use of any security testing tools in order to probe, scan or attempt to penetrate or ascertain
the security of the Service.

(e) Transmission of Data. Customer understands that the technical processing and
transmission of Customer’'s Data Communications is fundamentally necessary to use of the
Service. The Service uses encryption when transmitting and receiving data to or from Users.
Customer expressly consents to ShowEvidence's interception and storage of Data
Communications and Customer Data, and Customer acknowledges and understands that
Customer's Data Communicatlons will involve transmission over the Internet, and over various
networks, only part of which may be owned or operated by ShowEvidence. Customer further
acknowledges and understands that Data Communications may be accessed by unauthorized
parties when communicated across the Internet, network communications facilities, telephone or
other electronic means. ShowEvidence Is not responsible for any Data Communications or
Customer Data which are delayed, lost, altered, intercepted or stored during the transmission of
any data whatsoever across networks not owned or operated by ShowEvidence, including
without limitation, the Internet and Customer’s local network. However, ShowEvidence agrees
to use reasonable security measures to protect Customer Data.

) Third-Party Resources. ShowEvidence (through the Service) may offer links to
Third Party Resources. ShowEvidence does not warrant any such Third Party Resources,
whether or not such Third Party Resources are designated by ShowEvidence as approved,
recommended or otherwise, or the services are provided by a third party that is a Customer or
member of a ShowEvidence partner program. Any purchase by Customer of any Third Party
Resources is solely between Customer and the applicable third party provider. ShowEvidence
is not responsible for the availability or the quality, accuracy, integrity, fitness, safety, reliability,
legality, or any other aspect of such Third Party Resources that Customer may purchase or
connect to through the Service, or any descriptions, promises or other information related to the
foregoing. If Customer installs or enables Third Party Resources for use with the Service,
Customer agrees that ShowEvidence may allow the third party providing such Third Party
Resources to access Customer Data as required for the interoperation of such Third Party
Resources with the Service, and any exchange of data or other interaction between Customer
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and the third party provider is solely between Customer and the third party provider.
ShowEvidence shall not be responsible for any disclosure, modification or deletion of Customer
Data resulting from any such access by Third Party Resources or third party providers. No
purchase of such Third Party Resources is required to use the Service.

(9) Moadifications; Discontinuation of Service. ShowEvidence may make
modifications to the Service or particular components of the Service from time to time and will
use commercially reasonable efforts to notify Customer of any material modifications.
ShowEvidence reserves the right to discontinue offering the Service at the conclusion of
Customer’s then current Term. ShowEvidence shall not be liable to Customer nor to any third
party for any modification of the Service as described in this Section. If ShowEvidence makes a
material change to the Terms of Use, ShowEvidence will notify Users by either sending an emalil
to the notification email address or posting a notice on the Service. If the change has a material
adverse impact on Customer and Customer does not agree to the change, Customer must so
notify ShowEvidence in writing within thirty days after receiving notlce of the change. If
Customer notifies ShowEvidence as required, then Users will remain governed by the Terms of
Use in effect immediately prior to the change until the end of the then current term for the
affected Service. If the affected Service is renewed, it will be renewed under ShowEvidence's
then-current Terms of Use.

Customer agrees that Customer is responsible for all activities conducted under its User logins
and for its Users' compliance with this Agreement. Customer shall also ensure that each User
complies with the Terms of Use and shall be responsible for any breach of such terms by a
User,

8. Suspension or Termination.

8.1 Suspension for Delinquent Account. ShowEvidence reserves the right to
suspend Customer’s access to or use of the Service for any accounts (i) for which any payment
is due but unpaid but only after ShowEvidence has provided Customer two delinquency notices,
and at least 30 days have passed since the transmission of the first notice or (i} for which
Customer has not paid for the Renewal Term and has not notified ShowEvidence of its desire to
renew the Service by the end of the then-current Term. The suspension is for the entire
account and Customer understands that such suspension would therefore include sub-
accounts. Customer agrees that ShowEvidence shall not be liable to Customer or to any other
third party for any suspension of the Service pursuant to this Section.

8.2 Suspension for Ongoing Harm. Customer agrees that ShowEvidence may with
reasonably contemporaneous telephonic notice to Customer suspend access to the Service if
ShowEvidence reasonably concludes that Customer's Service is being used to engage in denial
of service attacks, spamming, or illegal activity, or use of Customer's Service is causing
immediate, material and ongoing harm to ShowEvidence or others. In the extraordinary event
that ShowEvidence suspends access to the Service, ShowEvidence will use commercially
reasonable efforts to limit the suspension to the offending portion of the Service and resolve the
issues causing the suspension of Service. Customer agrees that ShowEvidence shall not be
liable to Customer nor to any third party for any suspension of the Service under such
circumstances as described in this Section.

8.3  Termination for Cause or Expiration. Either party may immediately terminate this
Agreement and all Order Forms issued hereunder in the event the other party commits a
material breach of any provision of this Agreement which is not cured within 30 days of written
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notice from the non-breaching party. Such notice by the complaining party shall expressly state
all of the reasons for the claimed breach in sufficlent detail so as to provide the alieged
breaching party a meaningful opportunity to cure such alleged breach. Upon termination or
expiration of this Agreement, Customer shall have no rights to continue use of the Service. If
this Agreement is terminated by Customer for any reason other than a termination expressly
permitted by this Agreement, Customer agrees that ShowEvidence shall be entitled to all of the
fees due under this Agreement for the entire Term. If this Agreement s terminated as a result
of a breach on ShowEvidence'’s part, ShowEvidence shall refund the pro rata portion of any fees
paid by Customer to ShowEvidence under this Agreement for the terminated portlon of the
Term.

8.4  Customer Data; Effects of Termination. Customer agrees that following
termination of this Agreement or Customer’s use of the Service, (i) ShowEvidence may
immediately deactivate Customer’s account, (i) ShowEvidence will promptly provide a copy of
all Customer Data to Customer and will delete such Customer Data from ShowEvidence’s
systems and (iii) ShowEvidence will certify to Customer that such Customer Data has been
deleted from its systems. Customer further agrees that ShowEvidence shall not be liable to
Customer or to any third party for any termination of access to the Service or deletion of
Customer Data, provided that ShowEvidence is in compliance with the terms of this Section.
Sections 1, 5.2,5.3,5.4, 6, 8.4, 9, 10.3, 11, 12 and 13 shall survive the termination or expiration
of this Agreement.

9. Confidentiality; Proprietary Rights. For purposes of this Agreement, the term “Recipient”
shall mean Customer with respect to Confidential Information (as defined below) supplied
hereunder by ShowEvidence, and ShowEvidence with respect to Confidential Information
supplied hereunder by Customer. “Confidential Information” means any information, technical
data or know-how, including, without limitation, that which relates to computer software
programs or documentation, specifications, source code, object code, research, inventions,
processes, designs, drawings, engineering, products, services, customers, markets or finances
of the disclosing party which is identified as confidential at the time of disclosure. Confidential
Information, to the extent practical, shall be disclosed in documentary or tangible form marked
“Confidential”. In the case of disclosures in non-documentary form made orally or by visual
inspection, the disclosing party shall have the right, or if requested by Recipient, the obligation,
to confirm in writing within 60 days after the disclosure is made, the fact that such information is
confidential and protected hereunder. The parties hereby agree that technical information
concerning the Service and all financial information (including the terms of this Agreement)
furnished in any manner by ShowEvidence is and shall be treated as the Confidential
Information of ShowEvidence and all Customer Data is and shall be treated as the Confidential
Information of Customer. Recipient shall (i} instruct and require all of its employees, agents,
and contractors who have access to the Confidential Information of the disclosing party to
maintain the confidentiality of the Confidential Information; (ii) exercise at least the same degree
of care, but not less than reasonable care, to safeguard the confidentiality of the Confidential
Information as Recipient would exercise to safeguard the confidentiality of Recipient's own
confidential property; and (ili) not disclose the Confidential Information, or any part or parts
thereof, to any of its employees, agents, or contractors except on a “need to know” basis.
Recipient agrees to undertake whatever action is reasonably necessary to remedy any such
breach of Recipient’s confidentiality obligations set forth herein or any other unauthorized
disclosure of the Confidential Information by Recipient, its employees, its agents or contractors.
The confidentiality provisions of this Section shall not apply to any information which (i)
Recipient can demonstrate was In its possession before receipt, (i) is or subsequently becomes
publicly available without Reciplent's breach of any obligation owed the disclosing party, (i) is
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disclosed to Recipient without restriction on disclosure by a third party who had the right to
disclose such informatlon (iv) Recipient can demonstrate was Independently developed without
reliance on any Confidentlal Informatlon; and (v) if disclosure is required by law. Customer
agrees that all right, title and interest in and to all intellectual property rights in the
ShowEvidence Service are owned excluslvely by ShowEvidence or its licensors.
ShowEvidence shall have a royaity-free, worldwide, transferable, sub-licensable, irrevocable,
and perpetual license to use or Incorporate into the ShowEvidence Service any suggestlons,
enhancement requests, recommendations or other feedback provided by Customer relating to
the operation of the ShowEvldence Service. Customer agrees not to create any product or
service that copies any portion of the ShowEvidence Service or utilizes any of its confidential
trade secrets, including without limitatlon, its user interfaces, functionality and business logic
and algorithms. Customer also agrees not to disclose the results of any evaluation or
performance test of the ShowEvidence Service without the prior written approval of
ShowEvidence. ShowEvidence agrees to comply with the confidentiality provislons of the Family
Educational Rights and Privacy Act regarding the protection of Customer Data that contains
student educational records.

10. Warranties.

10.1.  Warranty of Functlonality. ShowEvidence warrants that the Service (i) will
achieve in all materlal respects the functlonality described in the User Guides applicable to the
Service purchased by Customer, and (ii) such functionality will not be materially decreased
during the Term. Customer's sole and exclusive remedy for ShowEvidence’s breach of this
warranty shall be that ShowEvidence shall be required to use commercially reasonable efforts
to modify the Service to achieve in all material respects the functionality described in the User
Guides and if ShowEvidence is unable to restore such functionality, Customer shall be entitied
to terminate this Agreement and receive a pro-rata refund of the fees paid under this Agreement
for its use of the Service for the terminated portion of the Term. ShowEvidence shall have no
obligation with respect to a warranty claim unless notified of such claim in writing within 60 days
of the first Instance of any material functionality problem. The warrantles set forth in this Section
are made to and for the benefit of Customer only. Such warranties shall only apply if the
applicable Service has been utilized in accordance with the User Guides, this Agreement and
applicable law.

10.2.  No Virus Warranty. ShowEvidence warrants that the Service will be free of
viruses, Trojan horses, worms, spyware, or other such malicious code (“Malicious Code"),
except for any Malicious Code contained in Customer uploaded attachments or otherwise
originating from Customer.

10.3.  Disclaimer of Warranties. SHOWEVIDENCE DOES NOT REPRESENT OR
WARRANT THAT THE OVERALL SYSTEM THAT MAKES THE SERVICE AVAILABLE
(INCLUDING WITHOUTLIMITATION THE INTERNET, OTHER TRANSMISSION NETWORKS,
AND CUSTOMER’S LOCAL NETWORK AND EQUIPMENT) WILL BE FREE OF VIRUSES OR
OTHER HARMFUL COMPONENTS. THE WARRANTIES STATED IN THIS SECTION 10
ABOVE ARE THE SOLE AND EXCLUSIVE WARRANTIES OFFERED BY SHOWEVIDENCE.
THERE ARE NO OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, THOSE OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS. EXCEPT
AS STATED IN THIS SECTION 10, THE SERVICE IS PROVIDED TO CUSTOMER ON AN “AS
IS” AND “AS AVAILABLE" BASIS, AND IS FOR COMMERCIAL USE ONLY. CUSTOMER
ASSUMES ALL RESPONSIBILITY FOR DETERMINING WHETHER THE SERVICE OR THE
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INFORMATION GENERATED THEREBY IS ACCURATE OR SUFFICIENT FOR
CUSTOMER'S PURPOSES.

11. LImitations of Liabillty.

11.1.  Exclusion of Certain Damages. CUSTOMER AGREES THAT THE
CONSIDERATION WHICH SHOWEVIDENCE IS CHARGING HEREUNDER DOES NOT
INCLUDE CONSIDERATION FOR ASSUMPTION BY SHOWEVIDENCE OF THE RISK OF
CUSTOMER'S INCIDENTAL OR CONSEQUENTIAL DAMAGES. TO THE FULLEST EXTENT
ALLOWED BY LAW, IN NO EVENT SHALL EITHER PARTY OR ITS AFFILIAES OR
LICENSORS BE LIABLE TO ANYONE FOR INDIRECT, CONSEQUENTIAL, LOST PROFITS,
RELIANCE, COVER, PUNITIVE, SPECIAL, EXEMPLARY OR INCIDENTAL DAMAGES, OF
ANY TYPE OR KIND, HOWEVER CAUSED, WHETHER FROM BREACH OF WARRANTY,
BREACH OR REPUDIATION OF CONTRACT, NEGLIGENCE, OR ANY OTHER LEGAL
CAUSE OF ACTION FROM OR IN CONNECTION WITH THE SERVICES OR THIS
AGREEMENT AND EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2.  Limitations on Direct Damages. Except for fees payable by Customer under this
Agreement, the maximum liability of either party to any person, firm or corporation whatsoever
arising out of or in the connection with any license, use or other employment of the Service,
whether such liability arises from any claim based on breach or repudiation of contract, breach
of warranty, negligence, tort, or otherwlse, shall in no case exceed the equivalent of 12 months
in fees for the Service determined as of the date of the event.

11.3. Exceptions. THE LIMITATIONS OF LIABILITY SET FORTH IN THIS
SECTION 11 SHALL NOT APPLY TO EITHER PARTY'S INDEMNITY OBLIGATIONS SET
FORTH IN SECTION 12 BELOW.

11.4 Essential Purpose. The essential purpose of this Section 11 is to limit the
potential liability of the partles arlsing from this Agreement. The parties acknowledge that the
limitations set forth in this Section 11 are integral to the amount of fees charged in connection
with making the Service available to Customer and that, were ShowEvidence to assume any
further liability other than as set forth herein, such fees would of necessity be set substantially
higher.

12. Indemnification.

12.1. Infringement. ShowEvidence shall, at its own expense and subject to the
limitatlons set forth in Section 12.3, defend Customer from and against any and all allegations,
threats, claims, suits, and proceedings brought by third parties (collectively “Claims”) alleging
that the Service, as used in accordance with this Agreement, infringes third party copyrights,
trade secrets or trademarks and shall hold Customer harmless from and against liability,
damages, and costs finally awarded or entered into in settlement (including, without limitation,
reasonable attorneys’ fees) (collectively, “Losses”) to the extent based upon such a Claim.
Excluded from the above indemnification obligations are Claims to the extent arising from (i) use
of the Service in violation of this Agreement or applicable law, (i) use of the Service after
ShowEvidence notifles Customer to discontinue use because of an infringement claim, or
(iif) modifications to the Service or use of the Service in combination with any software,
application or service made or provided other than by ShowEvidence. If a Claim of infringement
is brought or threatened, ShowEvidence shall, at its sole optlon and expense, use commercially
reasonable efforts either (a) to procure a license that will protect Customer against such Claim
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without cost to Customer; (b) to modify or replace all or portions of the Service as needed to
avoid infringement, such update or replacement having substantlally similar or better
capabilitles; or (c) if the action under clauses (a) and (b) are not commerclally feasible,
terminate this Agreement and refund to Customer a pro-rata refund of the fees paid for under
this Agreement for the terminated portion of the Term. The rights and remedles granted
Customer under this Section state ShowEvidence's entire liability, and Customer's exclusive
remedy, with respect to any claim of infringement of the intellectual property rights of a third

party,

12.2. Customer's Indemnity. Customer shall, at its own expense and subject to the
limitations set forth in Sectlon 12.3, defend ShowEvidence from and against any and all Claims
alleging that the Customer Data or any trademarks or service marks other than ShowEvidence
Marks, or any use thereof, infringes the intellectual property rights of a third party or arising out
of Customer’s use of the Service other than In accordance with this Agreement, and Customer
shall hold ShowEvidence harmless from and against liability for any Losses to the extent based
upon such a Claim.

12.3. Indemnification Procedures and Survival. In the event of a potentlal indemnity
obligation under this Section 12, the indemnified party shall: (i) promptly notlfy the indemnifying
party in writing of such Claim; (i) allow the indemnifying party to have sole control of its defense
and settlement; and (i) upon request of the indemnifying party, cooperate in all reasonable
respects, at the indemnifying party's cost and expense, with the indemnifying party in the
investigation, trlal, and defense of such Claim and any appeal arising therefrom. The
indemnification obligations under thls Section 12 are expressly conditioned upon the
indemnified party's compliance with this Sectlon except that failure to notify the indemnifying
party of such Claim shall not relieve that party of its obligations under this Section 12 but such
Claim shall be reduced to the extent of any damages attributable to such failure. The
indemnification obligations contained in this Section 12 shall survive termination of this
Agreement for one year.

13. General Provisions.

13.1.  Assignment; No Third Party Beneficiaries. Except as expressly stated otherwise
herein, neither party may assign or transfer (whether by operation of law, merger, consolidation,
change of control or otherwise) any rights or obligations under thls Agreement without the
written consent of the other party, except that ShowEvidence may, without such consent, assign
or transfer this Agreement to a successor organization by merger, consolidation, change of
control, conversion, sale of assets or otherwise. Any assignment or transfer, or attempted
assignment or transfer, in violation of this Agreement is void ab initio. This Agreement is not
intended to confer any rights or remedies upon anyone other than the parties hereto.

13.2. Independent Contractor. Nothing in this Agreement shall create a joint venture,
partnership, employment or agency relationship betwsen Customer and ShowEvidence.
Neither party is authorized by this Agreement to represent, bind, obligate or contract on behalf
of the other, although ShowEvidence reserves the right to name Customer as a user of the
Service.

13.3. Entire Agreement; Amendment: Waiver. This Agreement, including ali Order
Forms, shall constitute the entire understanding betwaen Customer and ShowEvidence and is
intended to be the final and entire expression of their agreement. The parties expressly disclaim
any reliance on any and all prior discussions, emails, RFP's or other agreements between the
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parties. Thers are no other verbal agreements, representations, warranties undertakings or
other agreements between the partles. Under no circumstances will the terms, conditions or
provisions of any purchase order, involce or other administrative document issued by Customer
in connectlon to this Agreement be deemed to modify, alter or expand the rights, duties or
obligations of the parties under, or otherwise modify, this Agreement, regardless of any failure of
ShowEvldence to object to such terms, provislons, or condltions. This Agreement may be
executed and dellvered in two or more counterparts and by facsimlle, and may not be amended
except by a writing signed by the party to be bound. The fallure of a party to require
performance of any provision of this Agreement shall in no manner affect its right to later

enforce the provision.

13.4.  Notices. Any notice, request or communication required or permitted to be given
under this Agreement shall be in writing and shall be effective upon the earliest of: (i) actual
receipt by the other party, (il) four business days after deposit with the U.S. postal service if sent
by first class or certified mall, postage prepaid, return receipt requested or (ili) two business
days after deposit with a nationally recognized overnight courier service. Notice to Customer
shall be addressed to the then-current email or street address set forth in Customer's
registration information. Notices to ShowEvidence shall be addressed to the attention of the
CEO at its principal executive office 3080 Olcott Street, Suite D240, Santa Clara, CA 95054

13.5. Injunctive Relief. Either party may seek to enforce its rights hereunder with
respect to the protection of its confidential information or intellectual property through temporary
or permanent injunctive relief, which shall be in addition to any other available relief and which
shall not require a bond or security.

13.6. Severability. Any provislon of this Agreement which is held invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective only to the extent of
such invalldity or unenforceability and without rendering invalid or unenforceable the remainder
of this Agreement or affecting the validity or enforceability of any of the provislons of this
Agreement In any other jurisdiction, and the court or tribunal so holding shall be empowered to
substitute, to the extent enforceable, provisions similar to said provision, or other provisions, so
as to provide to the parties the benefits intended by said provision to the fullest extent permitted
by applicable law.

13.7. Force Majeure. Neither party shall be liable for any loss or delay (including
failure to meet the service level commitment) resulting from any force majeure event, including,
but not limited to, acts of God, fire, natural disaster, terrorism, labor stoppage (other than those
involving ShowEvidence employees), internet service provider failures or delays, civil unrest,
war or military hostilities, criminal acts of third parties, and any payment date or delivery of
Service date shall be extended to the extent of any delay resulting from any force majeure
event.

13.8. Governing Law; Jurisdiction. This Agreement shall be governed In accordance
with the laws of the State of California and any controliing U.S. federal law and excluding the
Uniform Computer Information Transactions Act (UCITA). Any disputes, actions, claims or
causes of actlon arising out of or in connectlon with this Agreement (or the Service) shall be
subject to the exclusive jurisdiction of the state and federal courts located in California. In the
event of any litigation of any controversy or dispute arising out of or in connection with this
Agreement, its interpretations, its performance, or the like, the prevailing party shall be awarded
reasonable attorneys’ fees and costs. Customer shall compensate ShowEvidence (including
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reimbursement of costs) for responding to any request from a third party for records relating to
Customer or a User's use of the Service. Such requests can be a lawful search warrant, court
order, subpoena, other valid legal order, or written consent from the User permitting the
disclosure.

The parties have executed this Agreement as of the last date set forth below.

ShowEvidence Customer

ShowEvidence, Inc. Cheisea Public Schools

o R/ 2 % “gﬂw
Name: Eric Docter Name: / / /

Mary M. Bourque

Title: President and CEO Title: Superintendent

Date: Date: di’/ﬂz/zj/}/
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Fees:

Comments:

Annual Subscription Fees: $8,000 ($10,000 minimum cost based on
number of users - $2,000 discount). Once the number of FTE users
exceed 1,250 users, then the cost will switch to a per user cost.

Payment terms for the Subscription fees are 25% at contract signing,
25% within 3 months of the initial term with the balance of 50% within 6
months of the initial term.

Servicer Fees: N/A
Total Year 1 Costs: $8,000

See the attached document outlining several use cases for the
application and specific product deliverables to support the work at
Chelsea High School during the next school year.

The parties have executed this Order Form as of the last date set forth below.

ShowEvidence

ShowEvidence, Inc.

Customer

Chelsea School District

By: By: % %%«W
Name: Eric Docter Name: Maryd? Bourque

Title: President and CEO Title: Superintendent

Date:

Date: J{//Jf///lﬂ/y



3080 Olcoft Street, Suite D240
N 3 Santa Clara, CA 95054
ShowEvidence et 408 727 7458

www showevidence com

' 20ILSEP -5 AM11: 07
(NVOIC ; CHELSEAPUBLIC | = Date: | invoicenio: |
SCHQOLS 1~ —

BUSINESS OFFICE

i
A)

-
i To: : ! Pay To:
Chelsea School District ‘ShowEvidence
. 299 Everett Avenue 3080 Olcott Street
| Chelsea, Massachusetts 02150 i Suite D240

| Santa Clara, CA 95054

_Attn: Priti Johari Attn: Accounts Receivable !

~~~~~~ Y e e

PO/Contract Ref. No.: Terms Due Date g

’ Chelsea Services Agreement and Order Form dated 08/04/2014 Net 30 e 09/28/2014
e e — .
i Description Qty l Rate ,{ Amount (
. Annual subscription to the ShowEvidence System ‘ ‘ ; $8,000
j .

including:

{
f *  Applications (Author, Assign, Learn, Rate, Library,
f Exchange, and Reports)

f * Hosting and data storage

: *  Support

© Ongoing communication to improve the design of the
- system based on Chelsea’s requirements.

_ Periodic training based the introduction of new i
" applications and features. ;

- Email support to resolve product issues

i
i
:

f
|
;

| This invoice reflects the full payment for services for the |
2014-15 school year. f

i

|

Results baseo‘gn Evidence, ™
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BILL TO: it o § ' - 2’1 ORDER #  GUODOOLR-00  FY POLY
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299 EVERETT AVE C O\T\ D U ,1;() r
FOﬂ AIQJHI?CON?DRAOTS FOR GOODS AND SERVICES?UBHFO $25,000.00 :
™ :
. THE CITY WILL NOT BE LIABLE FOR GOODS
0192384348500 J OR SERVICES FURNISHED WITHQUT A SIGNED
PURCHASE ORDER
—
LAZEL , INC COMFUTER DEFARTHMENT :
17835 N. DALLAS Pamkay CHELSEA SCHOOLS 617-444-52103
SUITE 400 ' 299 EVERETT AVE
DALLAZ, TX 75287 CHELSEA, MA
y - 02150
Lk —~DDG - FORF Reguisition Dmllvery Rmfermnre
TERMSICONDITIONS D THOYED YWV AL D0 ’ o
ORDERED NUMBER REQUIRED FREIGHT METHOD/TERMS
07 /007 /14 otBa7o  |07/31 /14
Lu]

DESCRIPTION/PART NO

UNIT aTy
Y IREFLEX SITE L IDENS 1,00

e Each
?E%GEIQEBEQwSQQSOO 2,FR5S .00 i S

TWHE AT DaTE

1365039 2099500 ey

@Mt d
79/#

City Solicitor

DEPARTMENT/LOCATION
COMFUTER DEPARTMENT
COST EA

EXT. PRICE

2,995, 00

PO Total

2,595, 00

— 29900

-0

1 N

[ ] CONTRACT TERMS & CONDITIONS ON BACK

City Manager

CHIEF

PROCUREMENT OFFICER




Explor:k‘?ﬁeaming

ExploreLearning Reflex

eflex

Proposal for

Mary C. Burke elementary Complex

Presented to:
Miguel Andreottola
By:

David Cunningham
ExploreLearning

(@ www.explorelearning.com ® charlottesville, va ®434.293.7043 () 434.220.1484



Partnering with ExploreLearning

ExploreLearning is committed to partnering with schools and districts to bring
ExploreLearning Reflex to students. Reflex enables students to fully master their
basic math facts and provides a lasting foundation that will lead to future
success in higher-level mathematics. This proposal outlines a strategy for
delivering our high-quality program to students and training to all teachers.

The Research behind Reflex

Research shows that students who are not fluent with their basic math
facts have major challenges mastering more advanced mathematical skills.
The NCTM, the National Math Advisory Panel, and other major educational
organizations highlight math fact fluency as a central pillar of every
student's mathematics education.

A recent White Paper from ExplorelLearning discusses extensive research
on the critical nature of math fact fluency and shows how Reflex takes
each student on an individualized journey from fact acquisition to
automaticity using research-proven methods for fluency development.

Learn more at:
http://www.reflexmath.com/assets/doc/Reflex_White_Paper.pdf

About ExploreLearning Reflex

Reflex is a revolutionary, game-based system that helps students of all
ability levels to develop instant recall of their basic math facts (addition,
subtraction, muitiplication, and division).

Reflex is:

* Adaptive and individualized. Reflex continuously monitors each
student's performance to create the optimal experience for every child.

* Easy to use for teachers. Reflex includes intuitive and powerful
reporting. Educators have everything they need to easily monitor and
support student progress.

* Fun! Reflex is game-based to keep students coming back for more.

"My students just cannot get enough of [Reflex]...and I am
proud of their progress. Math has become incredible fun!”
-- 5th Grade Teacher, Leon County Schools, FL

@ www.explorelearning.com ® charlottesville, va (®434.293.7043  (7) 434.220.1484



Our Proposal

This proposal includes subscriptions to ExploreLearning Reflex and associated
training for teachers participating in the implementation.

ExploreLearning Reflex licenses provide full access to ReflexMath.com for one
year for all participating teachers and students. Access includes new product
features and ongoing upgrades to ReflexMath.com. All subscribers receive toll-
free telephone and email support from 8:30am-5:00pm Eastern Time, Monday
through Friday.

When introducing a new technology, quality training is essential for success. In
ExploreLearning Reflex training sessions, a professional development team
member will guide educators through a two-hour program that empowers them
to use Reflex in their classrooms right away.

Please note that prices contained in this proposal do not include any applicable
state sales taxes.

Pricing

I. Reflex Site pricing for all teachers and students

$2,995 (July 2014-June 2015)
* Provides unlimited access for teachers and students for one year
* Provides classroom level administration and reporting for teachers
* Provides site level administration and reporting for building administrators

@ www.explorelearning.com ® charlottesville, va ® 434.293.7043  (F) 434.220.1484
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LEARNING

Cambium ]/ j - ... INVOICE

Page
Group® 1305039 1ot
775168 23824
Due Data
7115114 B8/14/14
$2,995.00
Sold To Ship To
CHELSEA SCHOOL DISTRICT CHELSEA SCHOOL DISTRICT
ATTN: ACCOUNTS PAYABLE 298 EVERETT AVE
299 EVERETT AVE

CHELSEA, MA 02150
CHELSEA, MA 02150

Remittance Advice: Return this portion with your payment 9‘ ﬁ Z %
lnveoice & Customer # Contract # Terms
1305039

775168 23824 Purchasge Order - Contracts
Due Date
7/15/14 8/14/14
Line# | item %/ Description | Customer 20/ Retsionce# T Quamtty ©T - Ext. Price
REFLEXSITE
1.000 EL REFLEX SITE 00000013-00 FY-2015 1.00 $2,995.00
. 2.000 ..CPO-00000013-00 FY-2015..299 00000013-00 FY-2015 1.00 $0.00

v

}/#:/2570
NecT#PUTIZA STICOY

For questions regarding your license(s), please contact
Customer Servica.

l Involce Amount
@ Laaming A-Z B86-889-3729
ExploreLesrning 866-882-4141
EXDIomeammg @ InteiliTools a K.‘.‘E.E‘.,."E?..... 1 Leurmng A-Z @ SOPI’IS 'Vovager c;:f\mm
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City Solicitor.

City Manager — ' k Approved by: |
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%cienﬁﬁc
ecmng. May 23, 2014

Renewal Services Final Proposal # 00031882.0

Proposal for Purchase by:
Attn: Miguel Andreottola
Chelsea School District

500 Broadway

Chelsea, MA 02150-2948

‘Services to be Provided:

i —

Type of Service

Site(s) to be Supported / Services
(s) ik Period

53140/Clark Avenue School 1 Reading Assistant Results Now! 6/30/2014 to
8 Clark Ave Chelsea Package 8/1/2015
MA 02150-2574 - MySciLEARN™, Per Site
53133/Frank Sokolowski Elem Sch 1 Reading Assistant Results Now! 6/30/2014 to
300 Crescent Ave Chelsea Package 8/1/2015
MA 02150-3053 - MySciLEARN™ Per Site
53139/George Kelly Elementary School 1 Reading Assistant Results Now! 6/30/2014 to
300 Crescent Ave Chelsea Package 8/1/2015
MA 02150-3053 - MySciLEARN™, Per Site
566540/William Berkowitz Elem Sch 1 Reading Assistant Results Nowi 6/30/2014 to
300 Crescent Ave Chelsea Package 8/1/2015
MA 02150-3053 - MySciLEARN™ | Per Site
53137/ Williams School South 1 Reading Assistant Results Now! 6/30/2014 to
180 Walnut St Chelsea Package 8/1/2015
MA 02150-2335 - MySciLEARN™, Per Site

After the Services Period listed above, access to support and services must be renewed annually. All
services availability, including any unused service days, expires at the end of that Services Period. Unused
services cannot be carried forward to future periods.

‘Results Now! Annual Services Package Includes: Eol i
* Complimentary Web-based Initial Product Training :
o A blended model of training, this includes independent work and one pre-scheduled, public
web-based session with a SciLEARN Trainer,
Student Progress Reports - online student/school/district reporting
Reading Progress Indicator
Instructional and Technical Support - phone, email, chat and Customer Connect
Hosting service for MySciLEARN™ ;
. * Home Access (only available with MySciLEARN™)
_ScILEARNU.com (only for SLE/SLS) i s
Sales tax will be added to the fee and invoiced unless Customer
provides sales tax exemption certificate issued by Customer’s state.

Please fax to: 520-298-0059

Please email to: mtryon@scilearn.com
Payment Address: P.O. Box 8412
Pasadena, CA 91109-8412

Account Specialist: Matt Tryon
Phone: 520-917-1222

3 Page 1 of 3
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Renewal Services Final Proposal # 00031882.0

Optional Services Available (enter amount to select)

Price

Qty. | Total for Service
Item

_Professional Development

Remote Training Options

Reading Assistant Web-based Initial Training
- A2-hour guided webinar providing the startup training for
Reading Assistant. Scheduled at the customer's
convenience.

$500

Web-delivered Training
- Delivered remotely, these interactive web-based sessions
cover a variety of topics to support implementation
effectiveness. 15 attendees to a session.
o $500 for a single 2-hour session
o __$1,250 for three 2-hour sessions

$500 (1
session)

$1,250 (3
sessions)

Onsite Option

Monitoring -

On-Site Instructional Consulting Day

$2,300/day

Progress Monitoring (Suggested)
- Remote assistance to review student data, and provide
guidance on how to achieve results. We provide ongoing
monitoring and alert you if we detect students are not

$1,250/site

making the expected gains.

Ad&ltlonal Services Subtotalyi

$
Sales tax will be added to the fee and invoiced unless Total:
Customer provides sales tax exemption certificate issued by |$

Customer’s state.

Additional Provisions:

2014.

SLC will invoice the full fee upon receipt of signed
agreement. By signing this agreement, customer
acknowledges funding is available for the purchase.

PO in the amount of $5308.00 is due by August 15,2014 ,
payment in the amount of $5308.00 is due by August 31,

Account Specialist: Matt Tryon
Phone: 520-917-1222

Page 2 of 3

Please fax to: 520-298-0059

Please email to: mtryon@scilearn.com
Payment Address: P.O. Box 8412

Pasadena, CA 91109-8412



Renewal Services Final Proposal # 00031882.0

This proposal is only valid until 7/1/2014 and may only be accepted until that date.

This Renewal Proposal, and purchases under this Proposal, will be governed by the SLC terms and conditions
contained at www.scilearn.com/terms, which are hereby incorporated into this Proposal by this reference. This
Proposal, including the referenced terms and conditions, constitutes the entire agreement between SLC and Customer
relating to the subjects hereof and supersedes any prior agreements or understandings with respect thereto. No terms of
any purchase order, invoice or other document submitted by either party shall modify or supersede this Proposal unless
signed by both parties. By signing below, Customer accepts this Proposal, agrees to all of its terms and conditions,
represents that it has read and understood this Proposal, that no additional approvals are required for this Proposal to
be accepted and that the person signing on its behalf is authorized to do sO.

ACCEPTED: Chelsea School District

BY:

Name:

Title:

Date:

Please sign, date and fax or email all pages of this Proposal back to us as indicated below, with your purchase
order for the full amount stated. If you do not issue purchase orders ou may send full payment instead, to the
address below. Upon receipt of your signed Renewal Proposal and purchase order, SLC will invoice the full fee.
Full payment is due within 30 days of the invoice date.

If paying by credit card, complete and sign below. Return all pages of Proposal:

By signing below, the Customer accepts this proposal and authorizes payment of the Fee stated on this
proposal (plus any applicable sales tax) by credit card as described below.

Card Number Exp Date

Cardholder's Name Cardholder's Signature

Please contact Matt Tryon at: 520-917-1222 with any questions regarding this renewal or to customize Professional
Development to meet your schools’ needs.

Account Specialist: Matt Tryon Please fax to: 520-298-0059
Phone: 520-917-1222 Please email to: mtryon@scilearn.com
Payment Address: P.O. Box 8412

Pasadena, CA 91109-8412

Page 3 of 3



cientific
eaming:

Sole Source Statement

May 23, 2014

To Whom It May Concemn:

The following products are software programs available to K-12 schools in the State of
Massachusetts only through license from Scientific Learning Corporation of Oakland, California:

Fast Forword® Language Basics Fast ForWord® Reading Readiness — Reading Leve! 5
Fast ForWord® Language V2 Progress Tracker™, including the Reading Progress
Fast Forword® Language to Reading V2 Indicator component

Fast Forword® to Literacy Reading Assistant™

Fast Forword® to Literacy Advanced

All of these programs contain copyrighted software and text developed or acquired by Scientific
Learning. In addition, certain of these programs are covered by one or more of issued US patents
nos. 5,813,862; 5,927,988; 5,957,699; 6,019,607; 6,052,512; 6,071,123, 6,120,298; 6,123,548
6,159,014, 6,190,173; 6,210,166, 6,224,384; 6,293,801 6,302,697: 6,328,569; 6,331,115;
6,334,776, 6,334,777, 6,358,056 6,364,666 6,386,881: 6,413,092; 6,413,093; 6,413,094;
6,413,095, 6,413,097, 6,413,098; 6,533,584; 6,585,518: 6,585,519, 6,599,129, 6,726,486;
6,986,663; 7,101,185; 7,150,630; 7,243,068; 7,433,819: 7,624,013; 7,664,717, 8,083,523;
8,108,765; and 8,137,106 which are assigned or licensed exclusively to Scientific Learning.
Certain of these programs are also the subject of additional pending patent applications.

Scientific Learning does not license any of these programs to K-12 schools in the State of
Massachusetts through distributors or any other third parties.

Therefore, Scientific Learning Corporation is the sole source of these programs for K-12 schools
in the State of Massachusetts. If you have any questions about this sole source statement,
please feel free to call me at (520) 282-6219.

Very truly yours,

YA

Iris E. Washburn
Senior Revenue Accountant

3 Reading Assistant 14 Fast ForWord

300 Frank H.Ogawa Plaza, Suite 600 Oakland, CA 94612-2040 + Tel 510.444.3500 » Fax 5104443580 « www.scientificleaming.com



AT C @ﬂ " Invoice
‘ %Clentlflc Order No. 00020499 Invoice No. 00015511_o48
eOr nlng. CustomerNo 5995 Involce D“’l[’/éou '~

P.O.No  signed agreement  Tarms 813172014

ot 2200

Payment Due Date 8/31/2014

x1228 ,FAX (510) 380-6449

Chelsea School District
500 Broadway
Chelsea, MA 02150

Attn: Accounts Payable

T —————————————————————————

item / Item Description Qry Amount
Clark Avenue School

Frank Sokolowski Elem Sch

George Kelly Elementary School

William Berkowitz Elem Sch
Wililams School South
RA Web Resuits Now! Package SLOD V2 - Site 5 4,400.00
Term: 6/30/2014 - 8/1/2015

Fo# 9 y S o
VGRS T
DrCrat p01913RY 5720 svops s .

Payments
Balance Due

Thank you for your order

C%ilheadlngﬂssistzmt' 8 Fast ForWord




DEPAHTMENT COPY

PURCHASE T LR ST A VT
OHDER# 00(.;01808430 c YR S
Ty Page Number : U PR

?'hocels &1'7*—466“’(‘134; Tax Exempt Number 04—6001384

9? Everétf Avenue

o

: THE CITY WILL NOT BE LlABLE FOH GOODS
OR SERVICES, FUHNISHED WITHOUT A SIGNED Rl
‘PURCHASE ORDER fel

RERRRED l FREIGHT METHOD/TERMS

COST EA EXT. PRICE

CONTRACT TERMS & CONDITIONS ON BACK
C|ty Solicitor _

City Manager ,

Approved by: .
pp‘ L y (CAIEF PROCUREMENT OFFICER.
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IXL Learning
777 Mariners Island Bivd., Suite 600
San Mateo, CA 94404

TO:

Richard Plicher

Chelsea High - International
299 Everett Ave.

Chelsea, MA 02150

COMMENTS OR SPECIAL INSTRUCTIONS:

QUOTE

QUOTE #312710-0814
DATE: AUGUST 8, 2014

Ordering Instructions:

We accept payment by purchase order, check, or credit card. Schoot P
be sure to list the quote number on your payment or purchase ordear.

B

SALESPERSON ACCOUNT # RENEWAL PERIOD TERMS
A10-312710 September 15, 2014 — September 15, 2015
QUANTITY DESCRIPTION UNIT PRICE TOTAL
1 1 yr. Quia Web License (4 teachers) $196.00 $196.00
SUBTOTAL $196.00
SALES TAX -
SHIPPING & HANDLING -
TOTAL DUE $196.00

Os should be faxed to 650-372-4301 or e-mailed to orders@quia.com. Please




_.‘e‘»;, £ - S

AfﬁAUDITING[_ OPY. .

e o h  [PURCHASE |
BILL TO: . L st o R e S s

I ; _ _ & : “wEa I Tax Etempt Number: {]4_6001384
' ais 10]22)1

FOR ALL CONTRACTS FOR GOODS AND SERVICES UP TO $25,000.00

N

| THE CITY WILL NOT BE LIABLE FOR GOODS '

Y4 LR EI0&00 J OR SERVICES FURNISHED WITHOUT- A SIGNED
PURCHASE ORDER, 5

DATE VENDOR DATE

ORDERED NUMBER REQUIRED DEPARTMENT/LOCATION

PRUIGE OSM DEVEY (OPMEmT

COST EA EXT. PRICE

-
1 IEFS will conteac ANt o.continue 1..00 2o Q04 , COOGQ G ¢ OO0
te implement The pi “3m @ the WOTH, Esch
Browne ., SelafanskiiRl1ark Ave,
Bey kowi tz,; HQ s and kKelly Schaols
< the 154-2035 School Year. ANET
wWill provide respura@s, plLaufranm,
7 smsessmenbimaterialss analysis,
k logistics, reporting, traitning,
- ¥ J an net =2vent ner
acttacne SCOF S
14 WA o I 0

O Pobakn 855,000

- [] cONTRACT TERMS & CONDITIONS ON BACK
3 Clty SO“CltOr > ___‘_'._ LJ L A _’I_ ol fi 8 gt I.'}/ ; f‘ .‘, A \ .‘ ;_,

City Manager ~ Approved by: 48 4

Hres CH‘EEPﬁf)beHEMENTOF,Flcsﬁ z




CITY OF CHELSEA
CONTRACT FOR SERVICES
AMENDMENT #1
CONTRACT NO. 2014-16

The above contract between the City of Chelsea and

Achievement Network, LTD
225 Priend St, Suite 704
Boston, MA (02114

is hereby amended as follows:

Section 1. ARTICLE II is deleted and replaced with the following new ARTICLE
II:
ARTICLE II. AMOUNT AND TERM.
Purguant to the terms and conditions stated in the Contract, this CITY
agrees to pay an amount not to exceed $2§5,000.00 and the Contractor Ide. K Y
agrees to perform the services detailed in the Contract. The Contract
shall commence on or about July 1, 2014 (the "Commencing Date®) unless
earlier terminated.pursuant to Article IV, Termination and shall
terminate no later than June 30, 2015, unless a written amendment to
renew or extend this contract is executed in accordance with the
provisions of this CONTRACT.

Section 2. All other terms and conditions remain the same in accordance with the
original contract dated June 15, 2014 as amended.

THE CONTRACTOR CITY MANAGER
Tre Adnieement Mepwat (> Jw\ dl//\ (0(7/?//#;
Company Name Jay ASCJ Date

Corporation Dj&\/ (’\ﬂé\ Lo / [ (-D // o
Status (Corporation/Non-corporate Dylaf Cook Date
m\ /\‘_QOt (‘)ﬁj Procurement Officer

Signatfre & Title APPHOVE FPRM:
Nodzwhy  Teteshr@ PO
Please Print Name & Title CheyyZ Watson F5Fe Date
Ci¥y Solicitor
o I CERTIFY THAT FUNDS HAVE BEEN ‘

(ol 2 [(IY ENCUMBERED IN THE AMOUNT OF

Date ' ¥25%, /- ) FOR THIS CONTRACT
~ APPROPRIATION NUMBER:

AO3 289 £ P39u)5~ -5 30§, JO

Taxpayer Identification Number

O&MW/ Py X s 1SN0

Ap a Contrag#t Manager Edward M. Dunn Date
; ’ City Auditor

Mar M.JZéurque Da

Superintendent of Schoofs

City of Chelsea 7/Z/ u/y




City of Chelsea
Conflict of Interest Law

Compliance Statement and Requirements for Vendors

ACKNOWLEDGMENT OF RECEIPT

o Nabdha Tedusfo? |

(first and last name)

an employee at —n-ﬁ Achiee eorant /VWVZ/K LT

(nange of vendor)

hereby acknowledge that I received a copy of the summary of the conflict of interest
law for municipal employees, revised December 23, 2011,0n

Gl2sTlY
(date)

The City has a requirement for compliance, which is to make sure that all vendors are provided copies of
the Summary of the Conflict of Interest Law for Municipal Employees (including Vendors).

VENDORS should copy the Summary of the Conflict of Interest Law and provide it to each one of the
employees who are assigned to work in Chelsea. : .

Each employee shall complete the “Acknowledgment of Receipt” and the Vendor shall return the
acknowledgments-only (not the Summary) to the Chelsea Procurement Office.

The “Acknowledgment of Receipt” must be submitted along with any purchase order or contract with the
City of Chelsea

xi



CERTIFICATE OF NON-COLLUSION

The undersigned certifies under penalties of perjury that this bid or proposal has
been made and submitted in good faith and without collusion or fraud with any other
person. As used in this certification, the word “person” shall mean any natural person,
business, partnership, corporation, union, committee, club, or other organization, entity,
or group of individuals.

Dated:  ©| 2’3,1 "“ TLQ AC&W'(’- Veh-er o N@J’hﬂ/‘(‘(_

Name of Company or Corporation

Authorized Official’s Signature

BIDDERS/RESPONDENTS MUST SUBMIT THIS FORM FULY COMPLETED



TAX COMPLIANCE CERTIFICATION

Pursuant to M.G.L. ¢. 62C, Section 49A, I certify under penalties of perjury that I, to my
best knowledge and belief, have filed all Massachusetts tax returns and paid all
Massachusetts taxes required under law, as well as paid all contributions and payments in
lieu of contributions pursuant to M.G.L., c. I51A, Section 19A(b).

I further certify that I have complied with all federal, state and local laws relating to

taxes, including but not limited to the withholding and reporting of any income taxes for
employees and contractors, and the withholding and remittance of child support.

/. MQ

.Slignatuxv o

A3 - 25— 5

Social Security or Federal ID No.

W25y

Date

BIDDERS/RESPONDENTS MUST SUBMIT THIS FORM FULY COMPLETED



STATEMENT OF CORPORATE AUTHORITY

At a duly authorized meeting of the Board of Directors of The Adneverent Moo ondc
held on IO/ (7 / |2 , at which time all voted that Natosiha —Tel Qﬁ?@(&

of this Company, be and hereby is authorized to execute contracts and bonds in the name and

behalf of said Company, and affix its Corporate Seal thereto, and such execution of any contract

of obligation in this Company's name on its behalf by such person Mdjrtﬁha Tol Qs?crdmder

seal of the Company, shall be valid and binding upon this Company.

A TRUE COPY,
ATTEST: &g/- A’C—%')

Clerk
PLACE OF BUSINESS:

225 Friend Stveet
“Basten, MA 0allM
DATE OF THIS CONTRACT:
G [as)it
I hereby certify that I am the Clerk of Tho Adnignermoyr Mt wie.
and that Natosya (el osSerd is

duly elected CFo of said Company, and that

the above vote has not been amended or rescinded and remains in

7!»{,,‘. Ht,f‘w

(Mlerk's Signature)

full force and effect as of the date of this contract,

(CORPORATE SEAL)



