AR Comtrac

City of Springfield Blanket Contract Tracer Document
The purpose of this document is to provide continuous responsibility for the custody of
BLANKET CONTRACTS during the processing period.
INSTRUCTIONS: Upon receipt, please initial and write in the date of receipt. When your
department has approved and signed the blanket contract, please initial and date in the forwarding
section and deliver to the next department.

DEPARTMENT DATE RECEIVED DATE FORWARDED TO NEXT DEPT.
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Office of Procurement .

Vendor No.: 70713 Blanket Contract No.: 20140393 Blanket Contract Date: 7/1/13
Blanket Contract Amt.: $181,935.00 Issue Date: 10/8/2013 Renewal Date: 4/1/2014

Appropriation Codel:
Appropriation Code2:
Appropriation Code3:
Appropriation Code4:

Description of Funding Source:

BidNo.: Requisition No.: PO No.:
Vendor Name: NCS PEARSON, INC.

Blanket Contract Type: SOFTWARE & TRAINING

Blanket Contract Purpose: POWER SCHOOL/ mZHmWWEmm & SIF

Originating Dept.: SCHOOL DEPT.* - - <

Expiration Date: 6/30/2014 AmendmentDates - - . . Extension Date:

TYPE OF DOCUMENT (Please select ai least one):
[X] New [ IRenewal [] Amendment [] Extension

N



. PRICE AGREEMENT .

BID NO. BC#20140393 V 70713

Agreement dated this 8 th day of OCTOBER, 2013, in the county of Hampden and the
State of Massachusetts, acting through its Office of Procurement and its Chief Procurement
Officer with the approval of the Mayor hereinafter the “City” and NCS PEARSON, INC., A
corporation doing business as and having its usual place of business at 3075 WEST RAY
RD. SUITE 200, MARICOPA COUNTY, ARIZONA 85226 hereinafter “Vendor”.

|.__SCOPE OF SERVICES

Witnesseth, that for the consideration hereinafter mentioned, the Vendor hereby agrees to
furnish and deliver said commodities/services, at such places and at such times as shall be
designated by the City, in accordance with Proposal and specifications as outlined on the
attached proposal dated JAN 11, 2013 and executed by

BLANKET CONTRACT FOR POWER SCHOOL, ENTERPRISE & SIF SOFTWARE FOR THE
SPRINGFILED SCHOOL DEPARTMENT WITH A TWO YEAR OPTION TO RENEW,

VENDOR ALSO AGREES TO THE CITY'S INDEMNITY AND INSURANCE REQUIREMENTS AS SET FORTH IN THE
BID SPECIFICATIONS AND INCORPORATED HERIN BY REFERENCE
Which may be required during the period beginning

JULY 1, 2013 — JUNE 30, 2014

The City hereby agrees to compensate Vendor for said commodities/services in the following
manner: Price and quantity. This agreement becomes effective on the date when signed by the
City, unless a mutually agreed effective date is listed below:

. PERFORMANCE AND CONDITIONS OF BREACH

Upon request of said commaodity/service from Vendor by the City, Vendor shall provide said
commodity/service within the time specified in the bid requirements. Failure to provide said
commodity/service in allotted time shall be considered a breach of this price agreement by the
City (See § lil). In the event that the City is required to secure another Vendor to provide
commodity/service, Vendor shall be liable for all costs incurred, including, but not limited fo:
difference in cost for acquiring a new vendor or service.

lll. TERMINATION

If through any cause the Vendor fails to timely and properly observe and comply with any of its
obligations under this Agreement, the City shall have the right to terminate this Agreement by
giving fourteen (14) days written notice of termination to the Vendor signed by the Chief
Procurement Officer or his designee. Upon termination of the Agreement, the City shall pay the
Vendor for satisfactory services rendered up to the date of termination.

The City reserves the right to terminate this Agreement for convenience upon thirty (30) days
written note to the Vender signed by the Mayor or his designee. Upon termination for
convenience, the City shall pay the Vendor for satisfactory services rendered up to the date of
termination.

IV. EQUAL EMPLOYMENT OPPORTUNITY

In the performance of this Agreement, the Vendor will not discriminate against any employee or
applicant for employment because of race, color, religion, age, sex, sexual orientation, disability,
family status or national origin. The Vendor will take affirmative action to ensure that applicants
are employed, and that employees are treated during employment, without regard to their race,

color, religion, age, sex, sexual orientation, disability, family status or national origin.

The Vendor shall, in all solicitations, or advertisements for employees placed by or on behalf of
the City, state that all qualified applicants will receive consideration for employment without
regard to their race, color, religion, age, sex, sexual orientation, disability, family status or
national origin.

In the event of the Vendor's non-compliance with the non-discrimination clauses of this
Agreement, this contract may be canceled, terminated or suspended in whole or in part, and the
Vendor may be declared ineligible for further City contracts.



IV. APPLICABLE LAW AND EXCLUSIVE FORUM

Massachusetts contract law shall govern this Price Agreement as to its validity, interpretation
and construction. The parties hereto expressly agree that the sole and exclusive place, status
and forum of this Agreement shall be the City of Springfield, Hampden County, Massachusetts.
All actions and legal proceedings which in any way relate to this Agreement shall be solely and
exclusively brought, heard, conducted, prosecuted, tried and determined within the City of
Springfield, Hampden County, Massachusetts. It is the express intention of the parties to this
Agreement that the exclusive venue of all legal actions and procedures of any nature
whatsoever which relate in any way to this Agreement shall be either the Superior Court
Department of the Trial Court of the Commonwealth of Massachusetts sitting in the Hampden
County Hall of Justice, Springfield, Massachusetts or the United States District Court sitting in
Springfield, Massachusetts.

V. COMPLIANCE WITH LAWS

Vendor also agrees to pay all Federal or State sales taxes (if applicable) that may be imposed
on any article of personal property purchased under this contract. This provision shall in no way
affect the right of the Vendor in making any claim to the federal government that sales taxes
cannot be collected by the federal government on articles sold to a municipality.

[T WITNESS WHEREOF, the City caused these present to be signed in 2 originals and its
official seal to be affixed hereto by Lauren P. Stabilo its Chief Procurement Officer of the
Office of Procurement and approved by the Mayor. The said Vendor has caused these
present to be signed in 2 originals and its official seal to hereto affixed by its officer or agent
thereunto duly authorized, the day and year first above written. This document shall take effect
as a sealed instrument and binding contractual agreement.

*NOTE: VENDOR IS REQUESTED TO
SUBMIT INVOICES IN TRIPLICATE TO:

SPRINGFIELD SCHOOL DEPT.
ATTN: ACCOUNTS PAYABLE
1550 MAIN STREET, PO BOX 1410

SPRINGFIELD, MASS. 01103 NOT TO EXCEED: $181,935.00

NCS PEARSON, INC.
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COLLUSION OR FRAUD STATEMENT

i THE UNDERSIGNED CERTIFIES UNDER PENALTIES OF |
PERJURY THAT THIS BID IS IN ALL RESPECTS BONA FIDE,
FAIR AND MADE WITHOUT COLLUSION OR FRAUD WITH

ANY OTHER PERSON. AS USED IN THIS SECTION THE |
WORD “PERSON” SHALL MEAN ANY NATURAL PERSON, |
JOINT VENTURE, PARTNERSHIP, CORPORATION OR |
OTHER BUSINESS OR LEGAL ENTITY.

Doug Evans

(NAME OEPERSON SIGNING BID)

P - L \\\\uu!llil
- [

) (SIGNATURE)

NCS Pearson, Inc,

(COMPANY)




TAX CERTIFICATION AFFIDAVIT FOR CONTRACTS

£1-085092F
Individual Social Security Number State Idemification Number Federal Identification Numbey
Compeny: zp..ll.w \_Umo..—.mvg- gﬂ.
P.0. Box (f auy): Street Address Ouly: D Gireen Yol DR
City/State/Zip Code: "Bt smﬁﬁ O AR 4 AL 5-1 NN :
Telephone Number: m% - (o8- Z000 Fax Nomber: D@w. lo%1 31 plu 1

List address(es} ofall other property wwied by company In SpringBeids N | [
Please Mdemtlfy if the bidder/proposer it a:

Names of al! General Partoers:

Corporation b

Ingdividun] Name of Individual:
Wn:-..na_.m_u Names of all Partoers:
Limited Listility Company Names of al} Managers:
Elmited Liability Fartuership Names of Partoers:

Limited Parincrship

—

You must complete the following certilications and have the sigoature(s) notarized on the Hnes below. Any certification that
does nat apply to you, write N/A [n the blanks provided.

FEDERAL TAX CERTIFICATION
1 linda Davis certify under the pains and penalties of pegjury that NCS Reorsot I | 10 my best knowledze and
{musthorized agent) (Bidder/Proposer)
belicf, hesthave complied with all United States Federal taxes required by law.
NLS Peorsen \ne. OO0 Somaais Dete: _ 5§12

Bidder/Proposer/Contracting Entity  Authorized Ferson’s Signature

CITY OF SPRINGFIELD TAX CERTIFICATION

I uaondin Daowis certify under the pains and penaities of perjury that NS Hrrar s to my best knowicdpe sand
(authorized agent) (Bidder/Propascr)

belief, hasfhuve complied with all City of Springficld taxes required by law(has/have entered into a Payment Agreement with the City).

nes Penrson, \ne. WD, REU T _ pae Wmsia

Bidder/Proposer/Contracting Entity  Amthorized Person's Signamre
: COMMONWEALTH OF MASSACHUSETTS TAX CERTIFICATION

Pursuant 1o M.G.L. ¢. 62C §49A, 1,

; certify under the pains and peaalties of perjury that NCS Peecarson [ne
{authorized agent) : (BidderProposer)

to my best knowiedge and belief, has'have complied with all Jaws of the Commenwealth relating 1o taves, reporting of employees and contraciers, and
withholding and remitting child support,

WS Veorson ne “Uonunde S is Date: /i3
Bidder/Proposer/Contracting Entity  Authorized Person’s Signature
Notary Public
STATE OF [T \innesede. Cedrbe, 157 203
County of 710N S5
Then personally appearcd before me [name]_ 13 Ysniin Davts Jhitle] u“% AWF E "~ of [company ,
name] S Sen L being duly swormn, and made oath that hefshe has read the foregoing document, and knows the
contents thercof; and that the facts stated therein are trug of hisfher own knowledge, and stared the foregoing to be hi act and deed and the free act
and deed of [company name]_MNILS PRSI i ne R—— . HU \N\\\MU ey .
Loty ZCEE 14 ARGy LEE Hope )
4 g o ry ¢
o ) mwsqvum“n . f-d Siatg ESMM,M
My commission expires: T IL REHT My Commission mxwm.wmm

, Jenuary 37, 2015
YOU MUST FILL THIS FORM OUT COMPLETELY AND, SIGNATURES MUST BE NOTARIZED ON THIS FORM

AND YOU MUST FILE THIS FORM WITH YOUR BID/CONTRACT. TAX AFFIDAVITS THAT ARE NOT SIGNED AND
NOTARIZED WILL BE REJECTED.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
06/14/2013

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON 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: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER
Marsh USA, Inc,
1186 Avenue of the Americas
New York, NY 10036

CONTAGT
NAME:

PHONE
(AIC, No, Ext):

FAX
{A/C, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #
101712-GAWU-13-14 GAWX  NCSPE INSURER A ; ederal Insurance Company 20261
INSURED INSURER B : Safety National Casuaty Corp. 15105

NCS Pearson, Inc.
5601 Green Valley Drive
Bloomington, MN 55437

INSURER ¢ : VA NIA

INSURER D :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMEER;

NYC-006652975-52 REVISION NUMBER: 1

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 HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

AODL[SUBR OLIC
i) TYPE OF INSURANCE R [wvp POLICY NUMBER (MMDDVVYY} | (MRBBY () umirs
A | GENERAL LIABILITY 7496-81-30 05/31/2013  |05/31/2014 EACH OCCURRENGE 5 2,000,000
X | COMMERCIAL GENERAL LIABILITY wmm__o_mwm mmmmwﬁmw%og g 2,000,000
7 CLAIMS-MADE H OCCUR MED EXP (Any cnoperson) | § 10,000
| PERSONAL & ADV INJURY | § 2,000,000
— GENERAL AGGREGATE 5 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
X | poucy PR Los $
COMBINED SINGLE L
B | AUTOMOBILE LIABILITY CAS4044086 05/31/2013 08/31/2014 D, IMIT s 2,000,000
X | ANy AUTO BODILY INJURY (Per person) | $
| Mﬁwmﬁzmu mm.__“w%“www BODILY INJURY (Per accident) | $
x Fi
| i HIRED AUTOS AUTOS %mw%ﬂﬂ%.»%% $
PHYSICAL DAMAGE $ SELF INSURED
A | X | UMBRELLA LiAB X | oecur 79829267 06/31/2013 05/31/2014 EACH OCCURRENGCE 5 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 8 5,000,000
DED 7 7 RETENTIONS 8
B | WORKERS COMPENSATION LD54044084 (AOS) 0573172013 0513172014 X .&m ww_ﬁ_._mw omw-
AND EMPLOYERS' LIABILITY
B | ANY PROPRIETOR/PARTNER/EXECUTIVE o HDS4044085 (W) 053213 08312014 | o) e accipenT $ 1,000,000
OFFICERMEMBER EXCLUDED? H NiA
{Mandatory In NH} E.L DISEASE - EA EMPLOYEE § 1,000,000
If yas, describe under 1,000,000
DESCRIFTION OF OPERATICNS belaw E.L DISEASE - POLICY LIMIT | § O

DESCRIPTION OF OPERATIONS { LOCATIONS / VEHICLES (Attach ACORD 181, Addifional Remarks Schedule, if more space is required}

Evidence of insurance.

CERTIFICATE HOLDER

CANCELLATION

NCS Pearson, Inc.
5601 Graen Valley Drive
Bloomington, MN 55437

SHOULD ANY OF THE ABOVE DESCRIRED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THERECF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Steve Ruisi

-

ACORD 25 (2010/05)

© 1988-2010 _DOO_NU

The ACORD name and logo are registered marks of ACORD




AGENCY Ocm._.oz_m_.ﬂ Ip: 101712

LOC # New York

& .
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED .
Marsh USA, inc. NCS Pearson, Inc.

5601 Green Valley Drive
POLICY NUMBER Bloomington, MN 55437
CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FOCRM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability insurance

The Excess Liability placement was brokered by Marsh Limited {London, UK), Marsh USA Inc. has only acted in the mle as consultant {o the client with respect to this placement, which is indicated here for your
convenience.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



CORPORATE CERTIFICATE

mu m\“ whw MN.\%M& \M x&wwxm‘% ixrmrvﬁ.\g ,a resident of m Dprdsh
in the State of /»/ ~HESST A , DO HEREBY CERTIEY: that ! am the

A5 5T - O s
Clerk/ Secretary of _ AJC S SEARS gnd ZEAC,

a Corporation duly organized and existing under and by virtue of the laws of the State of

S NSES 0T A and that I have custody of the records of such

Corporation; and that as of the date herein after below recited L/ ircilas EVANS *
Vic€ fE5.00NT oF Fimanic e oF The " (Officer)
is the i -1 [ezrictieqy Enep oF ACsABarse~ TA<of such Corporation and is duly authorized
(Title)

to execute and deliver in the name and on behalf of the Corporation the following:

CONTRACT WITH THE CITY OF SPRINGFIELD FOR POWER SCHQOL, ENTERPRISE & SIF
FOR THE CITY OF SPRINGFIELD SCHOOL DEPT.

Witness WHEREOF, I have hereunto set my hand and affixed the Corporate Seal

of such Corporation this 16+ day of (¢ 7 el ,2013
(Affix)

(Seal) {No Corporate Seal)

(Here) NCS Pearson, Inc.

P A N
- m\ S S ) AX?.&S&.{
Assisarst Clerk Wmn..m_”wd\

* THIS MUST BE THE NAME OF THE PERSON AUTHORIZED IN YOUR BY-LAWS
TO SIGN CONTRACTS

** SINCE AN OFFICER CANNOT CERTIFY HIMSELF, THIS MUST BE SIGNED BY
SOMEONE OTHER THAN THE ONE SIGNING THE CONTRACT



MOS PEARBON

5601 Green Valley Drive
Bloomington, MN 55437

T: (952) 681-3000
F: (952} 681-3066

WWW.pearson.com

NCS Pearson, Inc.

SECRETARY’S CERTIFICATE

I, Carol A. Johnson, do hereby certify that [ am the duly appointed and qualified Assistant
Secretary of NCS Pearson, Inc., ("NCSP”) (the “Corporation™), a corporation organized and
existing under the laws of the State of Minnesota; and

Further, that pursuant to Section 302A.163 of the Minnesota Business Act a corporation
may, but need not, have a corporate seal; and

Further, that the present Bylaws of NCSP as adopted on the 19" day of September, 2000
and amended {rom time to time, do not provide the Corporation with a corporate seal; and

Further, that the following is a true and correct recital of the record of the Bylaws of NCS
Pearson, Inc.; and

Article VII. GENERAL PROVISIONS, Section 4 of said Bylaws, reads
as follows:

“Seal. The Company will not have a corporate seal.”

I do hereby certify that the above is a true and correct recital of the record, that such
Bylaws have not been amended or repealed and are in full force and effect.

Dated: October 16, 2013 m\, Al La Xu\ﬁ.ﬁ\/{g
Carol A. Johnsan
Assistant Secretary




NS PEARSON
LEGAL DEPARTMENT

5601 Green Valley Drive
Bloomington, MN 55437

T: (952) 681-3115
F: {952) 681-3066
E: carol.johnson@pearsen.com

WWww,pearson.com

October 16, 2013

City of Springfield Massachusetts

To Whom It May Concern:

The Board of Directors of NCS Pearson, Inc. (the “Corporation™) does not meet for the purpose of
signing contracts that occur in the normal course of day to day business, and does not pass
resolutions to grant authorization to its officers as those powers are provided for in the
Corporations’ Bylaws (the “Bylaws™).

A Secretary’s Certificate of Authority is provided which certifies that a particular officer has the
appropriate authority to enter inte, sign and deliver documents on behalf of NCS Pearson, Inc. The
attached certificate, dated October 16, 2013, identifies Douglas Evans as an authorized officer of
the Corporation, who has the requisite authority under the Bylaws, to enter into, sign and deliver
the Agreement with the City of Springfield for PowerSchool Maintenance and Support on behalf of
the Corporation.

Please contact me if you have any questions.

Sincerely,

m\ Ceaod Oyt
U
Carol A. Johnson

NCS Pearson, Inc.
Assistant Secretary



NCS PEARSON

5601 Green Valley Drive
Bloomington, MN 55437

T: (952) 681-3000
F: (952) 681-3066

WWW.Dearson.com

SECRETARY’S CERTIFICATE OF AUTHORITY

1. Carol A. Johnson, do hereby certify that I am the duly appointed and qualified Assistant Secretary
of NCS Pearson, Inc., (“NCSP”) (the “Corporation™), a corporation organized and existing under the laws of
the State of Minnesota; and

Hurther, that the @.:wmmﬂ Bylaws of NCSP as adopted on the 19" day of September, 2000 and
amended from time to time, provide that the officers of NCSP shall have such designations and powers and
shall perform sach duties as prescribed by the Board of Directors or the President; and

Further, that the following is a true and correct recital of the record of authority granted by the
Bylaws of NCS Pearson, Inc.; and

Article IV OFFICERS, Section 10 of said Bylaws, reads as follows:

“Authority and Dufies. In addition to the foregoing authority and duties, all officers of
the Company will respectively have such authority and perform such duties in the management
of the business of the Company as may be designated from time to time by the Board of
Directors. Unless prohibited by a resolution of the Board of Directors, an officer elected or
appointed by the Board may, without specific approval of the Board of Directors, delegate some
or all of the duties and powers of an office to other persons who are officers or employees of the
Company if the duties and powers so delegated relate to the conduct of the ordinary course of
the business of the group, division, or department of the Company which the delegates serve.”

Further, that the President has authorized and empowered officers and employees of NCS Pearson,
Inc. to make. enter into, sign and deliver documents on behalf of this Corporation; and

Further, that the President and any other officer of this Corporation are authorized to delegate the

foregoing powers to other officers or employees of this Corporation as authorized and provided for in said
Bylaws; and

[signature page follows]



Further, that Douglas G. Kubach is President of the Corporation and as such is authorized and
empowered to delegate authority to and empower Douglas Evans, Vice President of Finance of the K-12
Technology group of NCS Pearson, Inc., to make, enter into, sign and deliver on behalf of this Corporation
an agreement with the City of Springfield, Massachusetts for PowerSchool Maintenance and Support.

I do hereby certify that the above is a true and correct recital of the record, that such Bylaws and
authorization have not been amended or repealed and are in full force and effect and that Douglas G. Kubach
is President of NCS Pearson, Inc., and further that Douglas Evans is Vice President of Finance of the K-12
Technology group of NCS Pearson, Inc. and is granted authority to enter into and deliver the foregoing on
behalf of the Corporation.

Dated: October 16, 2013 ( rest P

Carol A. Johnson../
Assistant Secretary

oS
wzvmoﬁwnw .wua sworn to before me éﬁw.b .
this (7% day of October, 2013 0@3&%@@\\
\ o . ) - e
AL ials o IAd s 4
VLA KPS
Notary Public LAy

KRISTINA RAMPAZZO

0

N DXpires

January 31, 2015

[NCS Pearson, Inc. Secretary’s Certificate of Douglas Evans]



Ve m o™ TR C-3
REQUEST FORM FOR CONTRACTS EXEMPT FROM BIDDING

The purpose of this form is to request a contract for materials or services. Complete
specifications must be submitted with this form as an attachment (Refer to Guidelines).

ﬁUTr/D anV
Coniract for: h Pacse . e\ mwt AR ,msrfmﬁ NS

Item No. Quantity Description A Unit Cost Total Cost
=S Nwene o baaiawe - AR AT
3
P
Ship to Address: Invoice to:

If you are requesting a contract exempt from bidding you must attach your scope of services/specifications,
vendor name, contract amount and mm literature explaining the basis for your exemption and all documents

to back it up.
Examples of some frequently used exemptions:
Sole Source exempt from bidding per MGL c. 30B §7(a); Professional Dev. Services exempt per MGL ¢.30B,

§1(b) 22; Special Education exemption MGL c. 30B, §1 (b)(8).
Exemptions: > Sole Source - Professional Development SPED Other

Suggested Vendors:

K
L. earwod T SIS 8 Flovese B4 Sbe wes

u
DR KT TYame

2.

3.

DEPARTMENT BEAD SIGNATURE:

r,.?w.( |
%A ﬂMU \/ ﬁm%@a

A .«Nm...,%(u

— 2 Vue Nean @ |

haﬁmﬂ AN A Vu

/@luﬁn// \
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PEARSON ALWATS LEARNING

Pearson PowerSchool Services 2013 to 2014 9/12113
Prepared By: Donald C. Francolino

Customer Name: Springfield Public Schools
State: MA
Enrolilment: 26,000 # Schools: 57

Description Quantity Unit Unit Price

>::cm_ Zm_:wm:m:nm mmn mcuuon 2013 to 2014 students | $ 450 % 117,000.00

e

S PROEESSTONAL SERVICE!
Enterprise Management Service annual $ 17,500.00

PowerSchool Customization Services - Daily daily $ 1,500

1,875

>n_<m:nmn_ ,:\m_:_.:m ?.5 -site, ﬂjwmm day min, w_.m<m_ _:n_ v.. B daily

$
PowerSchool Product Education Subscription annual $ 2,500 s
PowerSchool University (per person) $ 2,200 \ FO TR LA

On-Going Pearson Subscription/Maint. & Support Fees are invoiced at then current rates & enrollment per terms of the Licensed Product Agreement.
This propesal, including pricing, is valid for 60 days from the date of submission. Any applicable state sales tax has not been added to this quote.
All invoices shall be paid within thirty (30) days of the date of invoice.

Maintenance and support costs are subject to an annual price escalation after the secand year. The current escalation rate is 1%




—.Um>_.ﬂmoz ) ALWAYS LEARNING

Jamuary 11, 2013 NCS PEARSON
LEGAL DEPARTMENT

3075 West Ray Road, Suite 200
Chandler, AZ 85226

T: (480) 457-7770
F: (48Q) 457-7610
E: robert.mignanelli@pearson.com

www.pearson.com

RE: Sole Source Letter

TO WHOM IT MAY CONCERN:

The purpose of this letter is to inform you that NCS Pearson, Inc. and its affiliate companies (collectively,
“Pearson™), as owner of the PowerSchool sofiware product, are the sole source for this sofiware and
accompanying support, including fixes and enhancements to the software. Also, any services provided using

“the PowerSchool software including, without limitation, hosting services for the PowerSchool product are

only available through Pearson.

mewoaﬂmcﬁoo:ogm.mn%onmummnnﬁoa.mmmﬂﬂd&mgﬁumo_.ﬁmgwdﬁmngor&maoﬁoH
other organization, is available only from Pearson. ‘

If you have any questions or concerns, please feel free to contact me at (480} 457-7770.

Vice President & Assistant General Counsel

State of Arizona)
County of Maricopa) -
On this 11% day of January, 2013 before me personally appeared Robert A. Mignanelli,

whom I know personally, and acknowledged that he executed the same.




IMPORTANT: DO NOT ALLOW LICENSED PRODUCT (AS DEFINED BELOW) TO BE
INSTALLED OR USED WITHOUT READING THE TERMS AND CONDITIONS OF THIS

PEARSON

AGREEMENT. IF YOU ARE NOT WILLING TO ACCEPT THESE TERMS AND CONDITIONS,
YOU MUST RETURN THE LICENSED PRODUCT TO PEARSON WITHIN TEN (10) DAYS OF

RECEIPT. BY INSTALLING AND USING THE LICENSED PRODUCT AS PERMITTED BY THIS
LICENSE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS AGREEMENT,

LICENSED PRODUCT AGREEMENT —-POWERSCHOOL SOFTWARE

1. DEFINITIONS, NCS Pearson, Inc., the licengor of Licensed Preduct pursuant to this
Agreement, is referred to herein as “Pearson.” The school, school district or other entity licensing
Licensed Product is referred to herein as “Licensee,” This Licensed Product Agreement is referred
to herein as the “Agreement.” In addition, the following definidons shafl apply:

11 Documentation means all written user information, whether in electronic, printed or
other format, delivered or made available to Licensee by Pearson with respect to Licensed Product,
now or in the fithwre, including instructions, marmals, training materals, and other publications that
contain, describe, explain or otherwise relate to Licensed Product.

12 Embedded Applications meaps software developed by third parties that may be
embedded in. or bumdled with the software develeped by Pearson as part of Licensed Product,

13 Licensed Product means all software (including Embedded Applications) and alf
related Documentation licensed to Licensee pursuant to this Agreement, now or in the fitture;
provided, however, that Licensed Product shall not include any Third Party Software.

p Licensed Sites means Licensee’s schools, administrative offices, and other locations
at which Licensee conducts its school administrative fimotions.

1.5 State Reporting Code (or SRC) means Licensed Product that may be available to
Licensee to assist Licenses in meeting specific state reporting requirements and that is
designated as State Reporting Code by Pearson.

16 Third Party Software means any software product designated 2s Third Party Software
by Pearson, and any related docurnentation supplied to Licensee. Any product designated as Third
Party Software is licensed by an entity other than Pearson, under different license terms than those
set forth herein. Third Party Software is different from Fmbedded Applications in that Pearson
licenses the Embedded Applications to Licensee as part of Licensed Product (bt in some cases,
such Embedded Applications may be subfect to additional license terms as identified herein).
Pearson is not the licensor of Third Party Softwaze.

2. LICENSE GRANT

21 Basic Terms, Subject to the terms and conditions of this Agreement, Fearson grants to
Licenses a restricted, personal, non-exclusive, non-transferable license to use Licensed Product to
support its school administrative fimetions, only at the Licensed Sites, not to exceed the maximum
student enrollment as set forth in Section 1 of the Supplemental Termos and Conditions.. Such
license shall be perpetual, unless it 15 specified in Pearson’s price quotation or proposal to Licensee
that Licemsee's license will be limited to a specified length of tirne, or wnless this license is
terminated under the provisions of this Agreement. In no event may Licensed Product be: (&)
used other than at the Licensed Sites; (b) made available via a network or otherwise to any school,
school district or third party other than the Licensed Sites; or (c) used to perform service burean
functions for third parties or to process or manage data far locations ether than the Licensed Sites.
Licensed Product will be provided by Pearson and may be used by Licensee in executable code
form only, source code to Licensed Product will not be provided. Licensed Product shall only be
nsed as expressly authorzed by this Agreement.

22 Copies. Licensee shall not make copies of or otherwise reproduce any Licensed
Product, except that: {a) Licensee may make copies of the software component of any Licensed
Product, in executzble code form, anly for backup or archival purposes; and (b) Licensee may
make unlirited pronted copies for Licensee’s internzl use of any Documentation defivered by
Pearson to Licensee. Licensee shall retain and include all of Pearson’s or amy third parties’
copyright and other proprietary rights notices on all copies of Licensed Product. Licensee shall not
otherwise reproducs Licensed Product

13 Supplemental Terms and Conditions. The product-specific terms and conditions set
forth in the Supplemental Terms and Conditions attached hersto are incorporated berein by
reference. These additional terms and conditions are applicable to the extent that Ticensee licenses
any of the specific products or modules listed therein,

3. RESTRICTIONS ON USE OF LICENSED PRODUCT

31 Intellectual Property Rights. Licensed Product is proprietary to Pearson and/or third
pacties and is protected by copyright, trade secret, and other itellectual property rights. The
placement of a copyright notice on any pertion of Licensed Product does nat mean that such
partion has been published and will not derogate any claim of trade secret protection for the same.
Title to all complete or partial copies, and all applicable rights fo copyrights, patents, trademarks
and trade secrets in Licensed Product, are and shall remain the property of Pearson or their other
owners, as applicable.

32 Confidentiality. Licensee agrees to keep Licensed Product confidential and to prevent
voanthorized disclosure or use of Licensed Product in Licensee’s possession. [icensee shall mot
transfer, assign, provide or otherwise make Licensed Product available to any other party withont
the prior written consent of Pearson.  Any attempted sublicense, assignment or transfer of amy
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rights, dities or obligations by Licensee in violation of this Agreement shall be void. Licensee
shall notify Pearson immediately in writing of any unauthorized use or distribution of Licensed
Product of which Licensee becomes aware and shall take all steps necessary to ensure that such
unauthorized use or distribution is terminated. For any Licensed Produet for which Pearson makes
available passwords or other user identification technology to access such Licensed Product,
Licensee shall advise all nsers of such passwords or other user identifications that such passwerds
or user identifications must be maintamed in confidence and not tramsmitted or sheved.

33 Modifications, Licenses shall not, and shall not allow amy third party to, modify,
decompile, disasserble or reverse engineer Licensed Product or attempt to create source code for
Licensed Product by any meaos without Pearson’s express written anthorization,

4. SUPPORT AND SERVICES. Any support and/or services ordered from Pearson by
Licensee in connection with the license of Licensed Product shall be provided by Pearson pursuant
to Pearson’s terms, conditions and policies applicable at the time of order to the particular support
and/or services purchased. Pearson’s current terms, conditions and policies for delivery of support
and services, which are subject to change from time to thme, are attached hereto as the Support and
Services Policies. Licensee’s license of Licensed Product does not, by ftself, entitle Licensee to
any support, upgrades, patches, fixes or the like for Licensed Product; Licensee must maintain a
cirrent support subscription and pay any applicable support fees to be eligible for support services.

5. FEES AND TAXES. Licensee agrees to pay Pearson, in accordance with Pearson’s
invoice terms, the fees charged for the Livensed Products and related support, services and/or other
itemns ordered by Licensee, together with amy other charges made in accordmce with this
Agreement, and all applicable sales, use or ather taxes or duties, however designated, except for
taxes based on Peason’s net income. If Licensee claims tax exempt status, Licenses agrecs to
provide evidence of such #ax exemption upon Pearson’s request. To the extent that such tax
exemption cannot be praperly claimed or does not extend to certain taxes or transactions, Licensee
shall be responsible for any and afl taxes and assessments that ardse ffom this Agreement and
related transactions (except far taxes based upon Pearson’s net income), Licensee shall pay a
monthly charge of 1.5% (18% anonatly) on all amounts not paid when due, or, if a lower
maxinan rate is established by Iaw, then such lower maximum rate, ATl pricing set forth in any
Pearson quotation or invoice ig in United States dollars nnless otherwise specified.

6. THIRD PARTY SOFIWARE LICENSE  TERMS; EMBEDDED
APPLICATIONS; OPEN SOURCE SOFTWARE. Any software designated by Pearson as
Third Party Software is provided to Licensee pursuant to a separate license agreement hetween
Licensee and the third party supplier, which will be provided to Licensee by the third party
supplier. All support, warranties, and services related to Third Party Software are provided by the
supplier of the Third Party Software under such third parly’s terms and conditions, and nat by
Pearsen, imless otherwise specifically provided under this Agreement. Only Sections 5, 6, 9 and
12 of this Agreement apply to Third Party Sofiwase and any related support and services set forth
in this Agreement. In addition, Licensed Product may contaiv Embedded Applications. If amy
additional license terms are identified i the Supplemental Temos and Conditions witk respect to
any Embedded Applications, Licensee shall comply with such conditions with respect to such
applications. Certain Ervbedded Applications may alse be subject o “open source™ licensmg
terms. In some cases, the open source lcensing terms may conflict with pertions of this
Agreement, and to the extent of any such conflict, the open source licensing terms shall govern,
but only as to the software compenents subject to those terms.  Notwithstaoding the foregoing,
Licenses acknowledges that if any open source software component is Noensed under terms that
permit Licenses to modify such component, and if Licensee does so modifyy such component, then
Pearson will not be responsible for any incompatibility with such modifications and the remainder
of the Licensed Product.

7 COMPATIBLE PLATFORMS/HARDWARE. Licensee is responsible for obtaining
and maintaining an appropriate cperating environment with the necessary hardware, operating
system software and other items required to use and access Licensed Product. Pearson will not be
responsible for any incompatibility between Licensed Product and emy werslons of cperating
systems, hardware, browsers or other products not specifically approved by Pearsen for Licensee’s
use with Licensed Product. Pearson will make written requirsments available to Licenses at
Licensee’s request.

8. LIMITED MEDIA WARRANTY. Pearson warrants that the media on which
Licensed Product is recorded shall be free from defects in materials and workmanship under
normal wse for a period of ninety (90) days from the daie of purchase. Licenses’s exclusive
remedy nnder this Section shall be replacement of the defective media.

9. DISCLAIMER OF OTHER WARRANTIES. LICENSED PRODUCT IS
PROVIDED “AS IS” AND WITHOUT WARRANTY OF ANY KIND (EXCEPT AS
PROVIDED IN SECTION 8), AND PEARSON AND ITS EICENSORS EXPRESSLY
DISCLATM ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTARBILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT. PEARSON
DOLES NOT WARRANT THAT THE FUNCTIONALITY CONTAINED TN THE
LICENSED PRODUCT WILL MEET LICENSEE’S REQUIREMENTS, OR THAT
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THE OPERATION OF THE LICENSED PRODUCT WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT DEFECTS IN THE LICENSED PRODUCT WILL BE
CORRECTED. FURTHERMORE, FEARSON DOES NOT WARRANT OR MAKE
ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE
USE OF THE LICENSED PRODUCT IN TERMS OF ITS CORRECTNESS,
ACCURACY, RELIABILITY OR QTHERWISE. LICENSEE AGREES THAT THE
USE OF LICENSED PRODUCT IS AT LICENSEE’S OWN RISK. NO ORAL OR
WRITTEN INFORMATION OR ADVICE GIVEN BY PEARSON OR A PEARSON
REPRESENTATIVE SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE
THE SCOPE OF ANY WARRANTY. SOME JURISDICTIONS MAY NOY ALLOW
THE EXCYUSION OF CERTAIN IMPLIED WARRANTIES, SO THE ABOVE
EXCLUSION MAY NOT FULLY APPLY TO LICENSEE.

10. STATE REPORTING CODE. Unless Pearson specifically offers SRC for
Licensee™s stats, Pearson makes no representation that Licensed Product includes eny SRC
designed to meet the reporting requirements of Licensee’s state. If Pearson does offer SRC for
Licensee’s state, Licensee acknowledges that the SRC is intended as a tool to assist Licensee in
complying with state regulatory requirements; however, Pearzon does not warrant that fhe SRC
conforms to, or that use of the SRC will ensurs Licenses’s compliance with, all state regulatory
requirements that may apply or that the SRC will be maintained to conform to such
requirements now or in the future. It is Licensee’s, and not Pearson’s, responsibility to
understand and comply with all such requirements.

11 TERMINATION

111 Termination for Breach. Pearson shall have the right to suspend performance under
this Agreement in the event that Licenses is in breach of any of its obligations imder this
Agreement. In addition, either party shall have the right to terminate this Agreement in whole or
in part upon thirty (30) days written notice to the ather party, in the event the other party materially
brcaches this Agreement and fxils to comrect such breach within such thizty (30) day period,
provided that Pearson shall have the right to terminate this Agreement immediately upon wiitten
notice in the event that Licensee broaches any of its obligations imder Section 3. Licensee frther
ackmowledges that, as breach of the provisions of Section 3 could result in ireparable injury to
Pearson, Pearson shall have the right to seek equitable relief against any zctual or threatened
breach thereof, without proving actual damages.

12 Effects of Termination. In the event of any termination of all or any partion of this
Agreement, Licensee shall not be relieved of any obligation to pay any sums of money that have
acerued prior to the date of termination. In addition, the provisions of Sections 3, 3, 6, 9, 11, 12
and 13 shall survive termbnation of this Agreement Immediately upon any termization of a
Iicense for any Licensed Product under this Agreement, Licensee shall, at its own expense, either
retum to Pearson or destroy all copies of such Licensed Preduct i its possession or control, and
shall forward written certification to Pearson that all such copies of such Licensed Product have
sither been destroyed orretnrned to Pearson.

12 EIMITATION OF LIABIIITY. PEARSON SHALL NOT BE LIABLE TO
LICENSEE FOR ANY SPECJAL, EXEMPLARY, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES; OR LOST PROFITS, LOST FUNDING, LOST
SAVINGS, OR LOST OR DAMAGED DATA; OR FOR CLAIMS OF A THIRD PARTY;
ARISING OUT OF THIS AGREEMENT, LICENSED PRODUCT, THIRD FARTY
SOFTWARE, SUPPORT, SERVICES, OR OTHER ITEMS PROVIDED, OR THE USE
OR INARILITY TO USE ANY OF THE FOREGOING, EVEN IF FEARSON HAS EEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR TBEY ARE
FORESEEABLE. IN ANY EVENT, IN RESPECT OF ANY CLAIM, DEMAND OR
ACTION ARISING OUT OF THIS AGREEMENT, LICENSEE SHALL BE LIMITED TO
RECEIVING ACTUAL AND DIRECT DAMAGES IN A MAXIMUM AGGREGATE

AMOUNT EQUAL TO THE CHARGES PAID BY LICENSEE TO PEARSON
HEREUNDER FOR THE APPLICABLE LICENSED PRODUCT, ITEM OR SERVICE
ON WHICH THE CLAIM IS BASED. IN ADDITION, IN NO EVENT WILL THE
LIABILITY OF PEARSON RELATING TO SUPPORT SERVICES EXCEED THE
TOTAL AMOUNT OF MONEY PAID BY LICENSEE. TO PEARSON DURING THE
IMMEDIATELY PRECEDING TWELVE (12) MONTH PERIOD WITH RESPECT TO
THE PARTICULAR SUFPORT SERVICES ON WHICH THE CLAIM IS BASED.

13. GENERAL

131 Governing Law. THIS AGREEMENT SHALY, BE GOVERNED BY THE LAWS
OF THE STATE OF MINNESOTA. The United Nations Convention on Contracts for the
International Sale of Goods shall oot apply to this Agreement.

132 General Provisions. Neither party shall be held liable to the other party for failure of
performance where such failure is caused by supervening conditions beyond that party’s contrel,
including acts of God, civil disturbence, strikes or lahor disputes. If any provision of this
Agreement is invalid or mnenforceable 1mder any applicable statute or rule of law, this Agreement
shal! be enforced to the madmmmm extent possible to effectuate the original express intent of the
parties. Licensee may bring no action arising out of this Agrecment, regardless of form, mare than
one (1) year after the cause of action has arisen. In the case of nofices to Pearson, such notices
shall be sent to: NCS Pearson, Inc,, Attm.; Contracts Department, 3675 West Ray Road, Chandler,
AZ 85226, In the case of notices to Licenses, such notices shall be sent 1o Pearson’s address of
record for Licensee. Fither party may change its notice address by notifying the other in like
manner, Licensee agrees that the terms of this Agreement, including all pricing for Pearson’s
products and services, shall be kept confidential and not disclosed to zuy third party without the
prior written consent of Pearson; provided, however, that Pearson’s consent shall not be required if
Licensee is tequired to disclose the provisions of this Agreement in order to comply with
applicable public records Taws,

133 Export. Without in any way limiting the restrictions on tramsfer set forth elsewhere in
this Agreement, Licensee specifically agrees that Licensee will not, direcily or indirectly, export or
tramsfer any export-controlled cormmadity, technical data or sofiware: (a) in violation of any laws,
regulations, nddes or other limitations Imposed by any government autherity; or (b) to amy country
for which an export license or other governmental approval is required at the time of export,
withouzt first obtaining al! necessary licenses or other spprovals.

134 U.5. Government Restricted Rights. Licensed Product i3 a "commercial item" as
that term is defined in 48 C.F.R. §2.101, consisting of "comumercial computer software" and
“commercial computer software documentation” as such terms are defined in 48 CFR
§12.212 and 48 CFR. §227.7202, as applicable, and all as amended from time to time.
Congistent with 48 C.F.R. §12.212, 48 C.F.R. §227.7202 and 48 CF R, §52.227-19, and other
relevant sections of the Code of Federal Regulations, as applicable, and all as amended from
time to time, &ll U.S. Government end users acquire Licensed Product only with those rights
set forth herein.

135 Entire Agreement This Agreement, inclusive of the Supplemental Terms and
Conditions and the Support and Services Policies attached hereto, constitutes the complete and
entire agreement between the parties with respect to its subject matter, and supersedes all prior
discussions, understandings, arrangements, proposals and negotiations with respect to same. The
terns and condifons of this Agreement shall prevall notwithstanding any varance with the terms
and conditions of any purchase order or other documentation submitted by Licensee with respect
to Licensed Product or any related suppart or services, smd Pearson hereby refises any such
different or additional provisions in purchase orders er other documents. This Agreement shall not
e subject to the Unform Computer Information Transactions Act. This Agreement shall not be
modified or amended without the written agreement of both parties.

SUPPLEMENTAL TERMS AND CONDITIONS - POWERSCHOOL SOFTWARE

The following additional terms and conditions are applicable to Licensee’s license of Pearson’s
PowerSchool sofiware and Pearson’s delivery of any associated support and services. These
terms apply to all versions of the PowerSchool software, including PowerSchool Pro and
PowerSchool Premier, and any references ta Licensed Product in these Supplemental Terms
and Conditions apply to all such versions of the PowexSchool software.

1. PRICING; ENROLLMENT INCREASES; AUDIT. License pricing for Licensed
Product 13 based on stodent enrollment at the Licensed Sites. If an imorease in student
enrollment in excess of five percent (5%) ocours at the Licensed Sites, then Licensee shall pay
additional license fees to Pearscn in accordance with Pearson’s invoice. Such additional
license fees shall be computed by multiplying the then-current per student licepse fee for
Licensed Product by Licensee’s additional enrollment, Licensee’s subsequent support invoices
will be based on the increased enrollment as well. Pearson teserves the right fo audit
Licensee’s use of Licemsed Product to determine curreat student enrollment for the above
purposes. Such audit may be performed by remotely accessing Licensee’s server to determine
the student enrollment, or such other rueans as Pearson may determine, provided that Pearson
shall perform any such audit se that it avoids unreasonable interference with Licensee’s
business operations. Pearson shall treat all Licensee mibrmation obtained in the course of the
audit as Licensee confidential information as defined in Section 6.3 of the Support and Services
Policies.

2. TERMS RELATING TO EMBEDDED APPLICATIONS

21 Oracle. The following terms are applicable to a cerfain Embedded Application
knowm az Oracle Database Enterprize Edition (the “Oracle Sofiware™):
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(a) The Oracle Software may only be used in conjunction with the Licensed Product
and solely for Licensee’s internal business purposes.

(b) Orucle USA, Inc. (“Oracle™) shall have no liehility whatsoever to Licensee for any
damages, whether direct, indirect, incidental, or consequential arising from Licensees
use of Licensed Product or the Oracle Software.

(c}  Licensee js prohibited from pubiishing the remilts of any benchmark tegts mn on
the Oracle Software.

(d) Licensee shail be prohibited from timesharing, rental, facility management, cr
service burean use of the Oracle Software,

() Licensee’s records may be audited, by Pearson or Oﬂm&mw during normal business
hours to vesify compiiance with the terms of this Agreement.

()  Oracie shall be a third party beneficiary of this Agreement.

(g) Oracle shall bave no performance obligation or liability to Licensee in cormection
with this Apreement.

(E} Should the Oracle Software contain any source ceode provided by Oracle, such
source code shall be governed by the terms of this Agreement.
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2.2 GPL Software. Certain Embedded Applications included with the Licensed Product
may be free software licensed under the terms of the GNU General Public License (GPL).
Licensee may obfain a complete machine-readable copy of the source code for such free
softwere mnder the terms of the GPL, without charge except for the cost of media, shipping,
and handling, upon written request to Pearson. The GPL software is distributed in the hope
that it will be useful, bt WITHOUT ANY WARRANTY, including even the implied
warranties of MERCHANTABILITY or FITNESS FOR A PARTICULAR PURPOSE. A
complete copy of the GPL is included within the Licensed Product,

3. AUTHORIZED REPRESENTATIVES. If Licensee has purchased support
servicss for the Licensed Product from Pearson, then in order to receive such support services,
Licensee shall identify to Pearson up to two (2) people who will contact Pearson with any
technical and product questions (“Authorized Representatives”). iz is desired that additional
Authorized Represenfatives be permitted to contact Pearson for support, Liceasse must pay
additional support fees for such additional Autherized Representatives to have access to
support  All such Awthorized Representatives shall complete, at a minimum, Pearson’s Initizl
Product Tmaining for the Licensed Product. Licensee shall provide Pearson with a written list
of its Authorized Representatives as part of the implementation process for the Licensed
Product, and shall keep Pearson fnformed of replacements for Anthorized Representatives as
soen as pogsible after the replacements oceur.

4. HOSTING SERVICES. If Licensee chooses to have Pearson host the Licensed
Product on its behalf (which service i3 available only at an additional anrual, renewable cost),
Licenses acknowledges and agrees that the Licensed Product may be inaceessible or inoperable
from time to time due to maintenance or to canses that are beyond the control of Pearson or are
not reasonably foreseeable by Pearsen, inchuding, but not limited to: the interruption or faslure
of telecommumication or digital transmission links; hostle network attacks; network
congestion; or other flures (collectively “Downtime™), Pearson shall nse commercially
reasonable efforts fo minimize any disruption, inaccessibility and/or inoperability of the
Licensed Product caused by Downtime, whether scheduled or not. 8hould Licensee decide to
terminate hosting services, Licensee will retain its license to Licensed Product, subject to the
terms of this Agreement. Pearson will provide Licensec with at least sixty (50) days notice if
Pearsen determines that it will no longer offer hosting services to Licensee (but in any event
will continne providing hosting services for the balance of the current term for which Licensee
has prepaid for such services), Notwithstanding the foregoing, Licensee acknowledges that
Pearson may terminate hosting services immediately at auny time if Licensee does not remain
cutrent in its payment of Pearson’s applicable fises for such hosting services,

5. HARDWARE. 1If in conjunction with Licensee’s licensure of Licensed Product,
Licemses iz purchasing any hardware through Pearsan, Licensee acknowledges that sich

hardware purchase is being facilitated by Pearson a8 an accommodation to Licensee only. The
warranties on any hardwars not manufactured by Pearson will be limited to those provided by
the manufacturers of such hardware and/or the vendors throngh which such hardware is being
supplied.  Pearson will pass through any manufacturer’s or other vendor’s warranty to the
extent permitted by the manufecturer or other vendor, as applicable. Licenses agrees to look
solely to the applicable manufacturer or other vendor, and not tc Pearson, to filfill any such
warranties and any maintenance, repair, support, or other service obligations related to such
hardwarg. Unless otherwise specifically agresd to in writing by Pearson, Pearson does oot
provide support for any of the hardware or third party software being purchased by Licensee
through Pearson. Any requests for such support should be directed to the applicable hardware
or sofiware manufacturer, Licensee firther agrees that any claims related to any such hardware,
whether for breach of warranty or otherwise, must be made directly against the applicable
marifacturer or other vendor, and oot against Pearson, and that Pearson shall have no liability
whatsoever in connection with such claims.

6. LOCALLY DEPLOYED VERSIONS OF PEARSON INFORM. The Pearson
Inform software may include certain “open source™ sofiware from the Eclipse Foundation
distributed under the Eclipse Public License. With respect to such apen source software (the
“Embedded Software™), the following terms apply:

(&) PEARSON DISCLAIMS, ON ITS BEHALF AND ON BEHALF OF
All, CONTRIBUTORS TO THE EMBEDDED SOFTWARE, ALL
WARRANTIES OR CONDITIONS, EXPRESS AND IMPLIED, INCLUDING
WARRANTIES OR CONDITIONS OF TITLE AND NON-INFRINGEMENT,
AND IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURFPOSE.

3 NO CONTRIBUTOR TO THE EMBEDDED SOFTWARE SHALL BE
LIABLE TO CUSTOMER FOR ANY DAMAGES HEREUNDER
WHATSOEVER, INCLUDING DIRECT, INDIRECT, SPECIAL,
INCIDENTAL AND CONSEQUENTIAL DAMAGES, SUCH AS LOST
PROFITS.

) Source code for the Embedded Software is available fiom Pearson, and may
be obtained by comtacting Pearson at the address for motices listed above or by
contacting Pearson’s telephone support center.

(D) Any provigions in this Agreement which differ frem the preceding paragraphs
(A), (B) or (C) are offered by Pearson alone and not hy any other party.

SUPPORT AND SERVICES POLICIES

1. DEFINITIONS, Capitalized temas not defined hercin shall have the meanings
assigned to them in the epplicable Licensed Product Agreement {“Agreement”) between
Licensee and Pearson te which these Support and Services Policies (“Policies”) are attached.
In addition, for purposes of these Policies, the following definitions shall apply:

11 Errors shall mean a reproductble failure of Licensed Product to operate
accordance with its standard Documentation, despite the proper installation and use of
Licensed Product in a proper operating environment and on hardware and system software
sufficient to meet Pearson’s then-current minimum requirements, which are subject to change
as New Versions are rgleased. User mistakes are not Errors within the meaning of these
Policies. Errors may be due to problems in Licensed Product, the Documentation, or both.

1.2 Fix shall mean a patch, service pack or comective update of Licensed Product that
Pearson may prepare in its discretion on, an interim basis, prior to issuance of a New Version,
to correct programming Errors that prevent or obstruct normal operation of Licensed Product in
accordance with the applicable then-current Docwmentation.

13 New Products shall mean new produots, programs or modules developed by Pearson
that provide features, functions or applications not included in the Licensed Product originally
licensed by Licensee and for which additional license fees apply as determined by Pearson. A
New Product may be usable with or in addition to the Licensed Preduct originally licensed by
Licensee, New Products will be licensed to Licenses under the terms of Pearson’s then-curmremt
license agreement only after payment of applicable fees.

1.4 New Version shall mean an updated version of Licensed Product issued by Pearson,
which may include Fixes, together with such other modifications, updates, enhancements and
improvements to Licensed Prodnct that Pearson may, in its discretion, develop and deem ready
for distribution end that Pearson standardly provides to zll customers with a current support
subscription to such Licensed Product,

1.5 Support Services shall mean those support services described ir Section 3.1 that will
be provided hersunder with respect to Licensed Product during Iicensee’s Support Term.

1.6 Support Term shall mean the length of time Suppert Services are to be provided
hereunder and for which Licensee has paid any applicable Support Services fees, including any
initial Support Term and any renewal Support Terms,

1.7 Telephone and E-mail Support shall mean telephone and e-mail support services,
available Monday through Friday, during Pearson’s normal business hours, exclusive of
Pearsor’s holidays, regarding Licensee’s use of Licensed Prodnct and any problems that
Licensee experiences in using Licensed Product.
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2. SUPPORT TERM; FEES, Support Services for Licensed Produet zre available at
an additional cost. For Support Services purchased conourrently with Licensee’s license to
Licensed Product, Licensce's initlal Support Term will begin upen shipment of Ticensed
Product (or, in the case of Licensed Product made available for download elecironically, upen
Pearson’s provision of the necessary licensing information to enable Licensee to download
Licensed Produet) and terminate one (I) year thereafier, unless a different Support Term is
specified in Pearson’s written acknowledgment of Licensee’s order, or unless terminated
eatlier in accordance with the terms of these Policies or the Agreement. Either party may
termmate the provision of Support Services as of the end of the then-current Support Term by
providing written notics to the other party prior to the end of the then-current Suppart Term
that such party does not wish to renew the Support Terrn. If no notice of non-renewal is given
by either party, then Pearson will invoice Licensee for the applicable renewal fees for a
subsequsnt Support Term. If Licensec pays the applicable renewal fees, then Licensee’s
Support Term will renew for the applicable renewal term stated on Pearson's renewal inveice;
otherwise, Licensee’s Support Term will terminate at the end of Licensee’s current paid-up
Support Tenn. If Licensee’s Support Term is so terminated due to mon-payment, and then
Pearson subsequently reinstates Licensee’s access to support, such reinstated access shall
remain subject to the terms of these Policies. For the initial Support Term, Licensee shall pay
the charges specified in Pearson's initial invoice. For renewal Suppert Terms, Licenses shafl
pay Pearson’s then-current anmzal Support Services fees. Pezrson may supply new or modified
Support and Services Policies or other terms and conditions to Licensee related to the provision
of Support Services iz 2 renewal tenn, in which event such new or modified Support and
Services Policies or other terms and conditiens will govern Pearson’s provision of Support
Services in such renewal term.

3. SUPPORT SERVICES. Pearson, or an entity under contract with and authorized by
Pearson to provide Support Services, will provide Support Services for Licensed Product
during the Support Term. The scope of Support Services shall be as follows:

31 Support. Support Services shall juclude: (a) Telephone and E-mail Support; (b)
access to an online support websits, as maintained by Peargon for customers maintaining a
current support subscription; {c) Fixes, as developed and made generally available by Pearson
in its discretion to address Errors that Licensee is experiencing in using Licensed Product; and
(d) New Versions, as developed and made generally available by Pearson. Support Services do
not include New Products, Pearson determines, in its sole discretion, what constitutes a New
Product (for whick additional license fees apply), and what improvements and ephancements to
existing Licensed Product fanetonality are to be included it 2 New Version (and are therefore
provided at ne charge to customers with a current support subscription).
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32 Custom Programs. For any custom programs developed for Licensee by Pearson,
Support Services are available only on a time and materials basis at Pearson’s current rates and
charges for these services; suppart for custom programs is not included in Support Services. In
addition, to the extent that Licensed Product includes any fimetionality that allows Licensee to
customize sereens or reports, Pearson will suppert the application infrastructure utilized to
create such customizations but will not be responsibie for supporting any such customizations.

3.3 Fraining. In order to receive Support Services described herein, Licensee must
purchase appropriate training regarding the nse and operation of Licensed Product. Telephone
and E-mail Support may be limited to a specified number of authorized representatives of
Licensee who have been appropriately trained.

34 Enhancements to SRC. Pearson may provide certain enhancements to SRC to
customers that are current in their payment of anmal support fees for the SRC to Pearson,
However, Pearson reserves the right, in its discretion: (2) to require that additional fees be paid
by customers desiring that SRC be updated in comnmection with new reporting requirements in
their state, in the event that such state’s education department or equivalent entity makes
changes to the state’s reporting reguirements that were not anticipated at the ime Pearson
determined its applicable support fees for the SRC in that state; or (b) not to make further
changes or enbancements to S8RC in a given state based on lack of market demand, the nature
and scaps of the changes required, or other factors.

4. LICENSEE RESPONSIBILITIES. To receive Support Services, Licensee shall:
(a) report Ermrors or suspected Frrors for which Support Services are needed, and supply
Pearson with sufficient information and data to reproduce the Error; {b) procurs, install, operate
and maintain hardware, operating systems and other software that are compatible with the most
current supported version of Licensed Product; (¢} establish adequate operational back-up
provisiens in the event of malfimetions or Errers; {d) maintain an operating environment free
of any modifications or other programming that might interfere with the functioning of
Licensed Product; (2) maintain hardware and system software consistent with Pearson’s
minimum requirements; and (£) timely install all Fixes and New Versions supplied by Pearsan
in the proper sequence, and have the most current version of Licensed Product installed
Licensee acknowledges that Fixes and New Versions may be made available electronically,
and that, in some cases, Pearson may maintain e-mail distribution lists that are used to notify
customers of the availability of Fixes and New Versions and to provide other information o
customers that are maintaining a cirrent support subscription. Licensee shall be responsible
for including the appropriate Licensee personnel on any such e-mail distribuwtion lists of
Pearson so that Licenses receives such notifications and other information.

s, SUPPORT FOR PRIOR VERSIONS. As set forth in Section 4 of these Policies,
Licensee must timely install all Fixes and New Versions to recsive Support Services. In soms
cases, it may not be practical for certain customers to install a New Version immediately upon
release. Therefore, Pearson may, in its discretion, continne to provide Telephone and E-mail
Support for the prior version of Licensed Product for 2 period of time after refease of a New
Version. Licensee acknowledges that Fixes and other code maintenance will not be available
for prior versions of Licensed Product (including SRC) after the release of a New Version.

6. PROFESSIONAL SERVICES

6.1 Fees and Expenses. In addition to providing Support Services during the Support
Term, Prarsen will perform such other professional services (training, installation, consulting,
project management, etc.) as may be specified in Pearson’s written acknowledgment of
Licensee’s order, or as may be subsequently agreed wpon by the parties; provided that Pearson
may, at its option, arrange for any such services to be performed by another entity on behalf of
Pearson. Licensee agrees to pay for such services at the rates and charges specified in
Pearson’s written aclmowledgment of Licensee’s order, or, for work subsequently requested, at
the rates agreed upon by Licensee and Pearson for such subsequent work. Pearson reserves the
Tight to require 2 purchase order or equivalent documentation from Licensee prior to
performing any services, or to require prepayment of certain services, Llnless otherwise
specified, all rates quoted are for services to be performed during Pearson’s normal business
hours; additional charges may apply for evenings, weekends or holidays. Licensee shall also
pay Pearson for travel expenses (lodging, meals, transpostation and other related expenses)
incurred in the performance of services. All such additional charges will be due and payable
conourreatly with payment for services. Pearson reserves the right to impose a minimum lzbor
charge for each on-site visit. The rates and charges specified in Pearson’s acknowledgment of
Licensee’s order shall apply to those services originally ordered; however, Pearson reserves the
right to change service rates or other terms as 2 cendition of entering into any subsequent
service engagement. In the event that Licensee pays in advance for any services, all services
must be scheduled and delivered within twelve (12} months of such payment, vnless otherwise
agreed in writing by Pearson; any portion of any prepaid services amount that has not been
used by Licensee toward services actuelly rendered within such twelve (12) month period shall
be forfeited.

62 Facilities, Licensee acknowledges that certain services are iatended to be performed
by Pearson off-site (e.g., through remots communication capabilities). If any peortion of the
work will be performed on Licensee's premises, Licensee agrees to provide appropriate access
to utilities, work space and other on-site accommodations reasonably necessary to enable
Pearson to perform such work.

6.3 Confidentiality. Pearson agrees to use commercially reasonable efforts to maintain
the confidentiality of Licepses confidertial infommation that iz disclosed to Pearson in
comnection with the performance of services, and to use such Licenses confidential information
solely for purposes of performing services heremder. Pearson shall require its employees,
agents and subcontractors performing work hereunder to do likewiss. For purposes of this
Section, "Licensee confidential information” shall mean any stadent or persormel data
belonging to Licenses, or any other Licensee information or data labeled or identified as
confidential at the time of disclosure, provided, however, that this definition and the
obligations of this Section shall net extend to any information that: {a} is or becomes publicly
known through no fault or negligence of Pearson; (b} is or becomes lawfully available from a
third party without restriction; (c} is independently developed by Pearson; or (d) is disclosed
without restriction by Licensee to any third party at any time.

6.4 Training. Pearson reserves the right to [imit the number of persons permitted to
attend any training ¢lass in accordance with Pearson’s treining standards.

6.5 Services Cancellation. Licensee shall pay a canceliation charge equal to fifty
percent (50%) of the services fee and any nonrefimdable expenses incurred by Pearson if
Licensee cancels any scheduled professional services less than fourteen (14) days before the
ocemrence of any service dates that Pearson has scheduled at Licenses’s request

7. OWNERSHIF OF MATERIALES. Pearson shall be the owner of all copyrights,
patent riphts and other intellectnal property rights in any software cede, documentation, reports
or other deliverables {(collectively, “Deliverables™) created for or provided to Licensee pursuant
to these Polities or any associated Statement of Work entered into by the perties. Provided that
Licenses pays Pearson all fees and cxpenses associated with the development and provision of
such Deliverables, Licensee shall have a paid-up, royalty-free license to vse such Deliverables
for Licensee’s internai use only, solely for the purpose for which such Deliverables were
provided. Nothing in this Agreement shall prevent Pearson from providing any Deliverables to
Pearson’s other customers or third parties. Notwithstanding the foregeimg, Pearson
acknowledges and agrees that any Licensee confidential information (as defined in Section 6.3)
that is incorporated into any Deliverable remains suhject to the provisions of Section 6.3,

8 DISCLAIMER OF WARRANTIES. THERE ARE NO EXPRESS OR
TMPLIED WARRANTIES IN RELATION TO THE SUPPORT SERVICES OR OTHER
PROFESSIONAL SERVICES THAT ARE THE SUBJECT MATTER OF THESE
POLICIES, AND PEARSON EXPRESSLY DISCLAIMS ANY WARRANTIES,
INCIUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT. SOME JURISDICTIONS MAY NOT ALLOW THE EXCLUSION
OF IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO
LICENSEE,

9. LIMITATION OF LIABILITY. PEARSON SHALL NOT BE LIABLE TO
LICENSEE FOR ANY SPECIAL, EXEMFPLARY, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES; OR LOST PROFITS, LOST FUNDING, LOST
SAVINGS, OR LOST OR DAMAGED DATA; OR FOR CLAIMS OF A THIRD PARTY;
ARISING OUT OF THESE POLICIES OR PEARSON'S PROVISION OF SUPPORT
SERVICES OR OTHER FROFESSIONAI SERVICES HEREUNDER, EVEN IF
PEARSON HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR
THEY ARE FORESEEABLE. IN ANY EVENT, IN RESPECT OF ANY CLAIM,
DEMAND OR ACTION ARISING OUT OF THESE POLICIES, LICENSEE SHALL BE
LIMITED TO RECEIVING ACTUAL AND DIRECT DAMAGES IN A MAXIMUM
AGGREGATE AMOUNT EQUAL TO THE CHARGES PAID BY LICENSEE TO
PEARSON HEREUNDER FOR THE APPLICABLE SUFFORT SERVICES OR OTHER.
PROFESSIONAL SERVICES ON WHICH THE CLATM IS BASED (AND, IN THE CASE
OF SUPPORT SERVICES, IN NO EVENT WILL THE LIABILITY OF PEARSON
EXCEED THE TOTAL AMOUNT OF MONEY PAID BY LICENSEE TO FEARSON
DURING THE IMMEMATELY PRECEDING TWELVE (12} MONTH FERIOD
‘WITH RESPECT TO THE PARTICULAR SUPPORT SERVICES ON WHICH THE
CLATM IS BASED.)
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INVOICE oy
TAX 1D, NO.: 41-0850527
DATE: 01-JLIL-13 Page 1 of 1
CUSTOMER 1061158 CREDIT
BILL TO: LOCATED AT: No- REF.NO:
ATTN: ACCOUNTS PAYABLE SPRINGFIELD PUBLIC SCHOOLS
SPRINGFIELD PUBLIC SCHOOLS 195 STATE ST

PO BOX 1410 SPRINGHELD, MA 01102-1783

SPRINGFIELD, MA 01101

Reference Number: QUP-593836

PURCHASE INFORMATION SHIPPING INFORMATION PAYMENT INFORMATION
PURCBASE ORDER: (MOST RECENT SHIPMENT) TERMS: PAY ON RECEIPT
SEE NOTE BELOW SHIP DATE: DUEDATE:  1-JUL-13
CUSTOMER CONTRACT NUMBER: N CONTAGT:  Customer.Service@pearson.com
’ 888-827-0772 (Toll-Free)
NCS CONTRACT NUMBER: . 480-457-7978 (Direct Dial)
33037534 B NUMBER: 480-907-2249 (Fax}
DESCRIFTION u/m QTy m UNIT PRICE EXTENDED PRICE
PowerSchool Premier License Each 28000 |N 4.50 117,0C0.00
FOR PERIOD 01-JUL-13 THROUGH 30-JUN-14
INVOICE SUMMARY:
TOTAL FOR ALL LINE {TEMS 117,000.00
6.25% STATE TAX 0.00
0.00% COUNTY TAX 0.00
0.00% CITY TAX 0.00
Register at https:/fipay.pearson.com/OA_HTML/SelfRegistration.jsp
Already a user, login to hitps:/fipay.pearson.com
THIS IS YOUR ANNUAL SUPPORT/SUBSCRIFTION RENEWAL. A NEW PURCHASE
ORDER IS REQUIRED. TO AVOID CANCELLATION OF YOUR PHONE SUPPORT,
PRODUCT UPDATES, OR HOSTED PRODUCT PLEASE WORK WITH YOUR
DIRECTOR OF TECHNOLOGY OR APFROFRIATE PARTY TO ESTAELISH AND
APPROVE A CURRENT YEAR PO AND PAYMENT FOR THIS ANNUALLY RECURRING
INVOICE. 1F SUPPORT IS NOT USED, PLEASE FAX AWRITTEN CANCELLATION TO
480-907-2249,
SUBTQTAL TAX TOTAL
UsD)
117,000.00 0.00 117,000.00
Remit by Check to:
NCS PEARSON, INC.
13036 COLLECTION CENTER DRIVE
CHICAGO, IL 60693
Remit by Wire or ACH fo:
Bank of America - Account Name: NCS Pearson Inc.
, ACH: # 071-000-039 WIRE: #0260-0959-3
| Account No: 81881-05388 SWIFT: BOFAUS3N
, ORIGINAL {Include invoice number in transmission)



INVOICE

PEARSON

l
B
G
il
—!
=
b

BIiLL TO:

ATTN: ACCOUNTS PAYABLE
SPRINGFIELD PUBLIC SCHOOLS
195 STATE ST

SPRINGFIELD, MA 01102-1783

JAN 1 4 2013 LOCATED AT:

SPRINGFIELD PUBLIC SCHOOLS
195 STATE ST
By __——————————lSPRINGFIELD, MA 011021783

550 us_mess_ad

INVOIGE NUMBER:
8448808

TAX 1.0 NO-
41-0850527
DATE:
21-APR-13 Page 1 of 1
CUSTOMER CREDIT
NQ.: 1061158 |REF. NO.:

Reference Number: QUP-589076

PURGHASE ORDER: . (MIORY REQENT SHIPMENT)
SEE NOTE BELOW SHIP DATE: :
CUSTOMER CONTRACT NUMBER:
GARRIER:
NCS CONTRACT NUMBER: B/L NUMBER:
32984914

RIS

PAY ON RECEIPT
| UEPATE:  21.APR-13

TERMS:

GONTACT:  Customer.Service@pearson.com
: 886-827-0772 {Toll-Free)
480-457-7978 (Direct Dial)
480-907-2249 {Fax)

PowerScheol Distance Leaming Subscription
FOR PERIOD 21-APR-13 THROUGH 20-APR-14

INVOICE SUMMARY:
TOTAL FOR ALL LINE ITEMS

6.25% STATE TAX
0.00% COUNTY TAX
0.00% CITY TAX

Register at https:/ipay.pearson.com/OA_HTML/SelfRegistration.jsp .
Already a user, login to https:/ipay pearson.com

THIS IS YOUR ANNUAL SUPPORT/SUBSCRIPTION RENEWAL. A NEW PURCHASE
ORDER IS REQUIRED, TO AVOID CANCELLATION OF YOUR PHONE SUPPORT,
PRODUCT UPDATES, OR HOSTED PRODUCT PLEASE WORK WITH YOUR

DIRECTOR OF TECHNOLOGY OR APPROPRIATE PARTY TO ESTABLISH AND
APPROVE A CURRENT YEAR PO AND PAYMENT FOR THIS ANNUALLY RECURRING
INVOICE. IF SUPPORT IS NOT USED, PLEASE FAX A WRITTEN CANCELLATION TO. -
480-907-2249,

Each 1IN

2,500.00 2,500.00

2,500.00

0.00
0.00
0.00

ORIGINAL

O

{USD)

2,500.00 0.00 2/500.00

Aemit by Check to;
NGS PEARSOCN, ING.
13036 COLLECTION CENTER DRIVE
CHICAGO, IL 60683
Remit by Wire or ACH to:
Bank of America - Account Name: NCS Pearson Inc.
AGH: # 071-000-039 WIRE: #0260-0950-3
Accourtt No: §1881-05388 SWIFT: BOFAUS3N
{Include invaice numbet in fransmission)
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INVOICE econes e
TAX1.D.NO.: 41-D850527
DATE:  (4-JUL-13 Page 1 of 1
CUSTCMER 1061158 CREDIT
BILL TO: LOGATED AT: No REF. o
ATTN: ACCOUNTS PAYABLE SPRINGFIELD PUBLIC SCHOOLS
SPRINGFIELD PUBLIC SCHOOLS 195 STATE ST
1550 MAIN ST 2ND & 3RD FL SPRINGFIELD, MA 01102-1783

SPRINGFIELD, MA 01103

Referenca Number: OUP-593853

PURCHASE INFORMATION SHIPPING INFORMATION PAYMENT INFORMATION
PURCHASE ORDER; (MGST RECENT SHIPMENT) TERMS: PAY ON RECEIPT
SEE NCTE BELOW SHIP DATE: DUEDATE:  (1-JUL-13
CUSTOMER CONTRAGT NUMBER: CARRIER: CONTACT:  Customer.Service@pearson.com
888-827-0772 (Toll-Fres}
NCS CONTRACT NUMBER: i 480-457-7978 (Direct Dial)
3305113-3 Bl NUMBER: 4B0-907-2249 (Fax)
DESCRIPTION R [3]1)] aTy m UNIT PRICE EXTENDED FPRICE
Enterprise Management Services Each 1 (N 17,500.00 17,500.00
FOR PERIOD 01-JUL-13 THROUGH 30-JUN-14
INVOICE SUMMARY:
TOTAL FOR ALL LINE ITEMS 17,500.00
6.25% STATE TAX 0.00
0.00% COUNTY TAX 0.00
0.00% CITY TAX 0.00
Register at hitps:/fipay.pearson.com/CA_HTML/SelfRegistration.jsp
Already a user, [ogin to hitps:/fipay.pearson.com
THIS 15 YOUR ANNUAL SUPPORT/SUBSCRIPTION RENEWAL. A NEW PURCHASE
ORDER IS REQUIRED. TO AVOID CANCELLATION OF YOUR PHONE SUPPORT,
PRODUCT UPDATES, OR HOSTED PRODUCT PLEASE WORK WITH YOUR
DIRECTOR OF TECHNOLOGY OR APPROPRIATE PARTY TO ESTABLISH AND
APPROVE A CURRENT YEAR PO AND PAYMENT FOR THIS ANNUALLY RECURRING
INVOICE. IF SUPPORT IS NOT USED, PLEASE FAX A WRITTEN CANCELLATION TO
480-907-2249,
SUBTOTAL TAX TOTAL
(USD}
17.500.00 0.00 17,500.00
Remit by Check to;
NCS PEARSON, INC.,
13036 COLLECTION CENTER DRIVE
CHIGAGG, IL 60693
Remit by Wire or ACH to:
Bank of America - Account Name: NCS Pearson Inc.
ACH: # 071-006-039 WIRE: #0260-0959-3
Account No: 81881-05388 SWIFT: BOFAUS3N
ORIGINAL {Include invoice number in transmission)
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B Enterprise Management Service

To assist you through the management of PowerSchool, the Pearson Technical
Solutions Group (TSG) offers an Enterprise Management Service (EMS)
agreement. The Enterprise Management Service (EMS) Is a complete comprehensive
solution that manages and maintains your self-hosted PowerSchool environment and
provides complete coverage of your PowerSchool environment in the following areas:

1. PowerSchool Environment Monitoring ‘

= Real-time monitoring of Server hardware for performance and faulty
hardware.

= Real-time monitoring of the PowerSchool and Oracle application logs.

» Real-time monitoring of Microsoft Windows® Operating System logs and
resource utilization.

= Real-time monitoring of Virtualization Hosts performance and utilization.

= Real-time monitoring of Load Balancer configurations.

2. PowerSchool Software Update Service

»  Choice of automated or on demand distribution and installation of all
PowerSchool version updates, state and provincial reporting updates, and
PowerSchool Cracie updates.

= Choice of autemated or on demand distribution and installation of Microsoft
Windows® Operating System related updates.

= Choice of automated or on demand distribution and installation of server
related third party updates.

3. Offsite Data Backup
= Automated backup of PowerSchool/Oracle files with secure transfers to a
remote storage location provided by Pearson.

4. Data Migration / Server Restoration / Server Migration Events
» Remote assistance with PowerSchool / Oracie data restoration or PowerSchool
server migrations.

5. PowerSchool Infrastructure Support
= The agreement provides remote phone support (Monday - Friday; 5:00 AM -
5:00 PM US Pacific Time) for the PowerSchool infrastructure components such
as hardware configurations and third party software configurations.

For questions or further details regarding these offerings, product requirements, or
specific scaling configurations, please contact your Account Executive or
tsghelpdesk@Pearson.corm.

PEARSON
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Service and Support Information

1. PowerSchool Environment Monitoring

Pearson will provide 24/7 real-time PowerSchool Environment Monitoring of the
PowerSchool environment. The PowerSchool Environment Monitoring features of the
Enterprise Management Service (EMS) offering provide monitoring of essential
PowerSchool components including the server(s) hardware, Microsoft Windows®
envirenment, and PowerSchaoo! applications to ensure all components are operating
in a fully optimized state.

The 24/7 real-time PowerSchool Environment Monitoring specifically manitors the
following components to minimize disruptions and maintain a high level of
productivity:

Server Hardware Monitoring
¥ Physical disk drive status and monitoring for faulty hardware.
»  Hardware RAID controller status and monitoring for faulty hardware.
=  Network Interface Card status and monitoring for faulty hardware.
»  power supply status and monitoring for faulty hardware.
= Server Warranty status.
® Server operating temperature.

Microsoft Windows® Monitoring

» Microsoft Windows® Server Event Log errors.
= Microsoft Windows® disk storage.
= Microsoft Windows® Updates.
®» CPU and memary utilization.
= Disk queue length.

PowerSchool Application Monitoring
»  PowerSchool Network Service status.
=  ReportWorks Network Service status.
* Oracle Network Service(s) status.
= PpPowerSchool Tomcat application logs.
»  Oracle application logs.
= QOracle backup status.

*Virtualization Host Monitoring (If Applicable)
= Network Interface Card status.
= Hardware status.
= Virtual Machine file storage status.
=  CPU and memory utilization

*Hardware Load Balancer Monitoring (If Applicable)
= PowerSchool virtual service availability.

*Note: The following configuration will be monitored only if the component is
included with the EMS package.

PEARSON |
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2. PowerSchool Software Update Service

As part of the Enterprise Management Service (EMS) Clients can take advantage of
” the PowerSchool Software Update Service which provides remote services to install
all subsequent PowerSchoaol version updates, all PowerSchool related Oracle updates,
all state and provincial reporting installers, as well as third party software updates.

This capability provides dients the assurance that thelr PowerSchool environment Is
up to date with the latest PowerSchool and third party updates. This service includes
the following features:

»  Choice of automated or on demand distribution and installation of PowerSchool version
updates.

=  Choice of automated or on demand distribution and installation of PowerSchool state
and provincial reporting installers.

= Choice of automated or on demand distribution and installation of PowerSchool related
Oracle updates.

» Choice of automated or on demand distribution and installation of Microsoft Windows
updates.

*»  Choice of automated or on demand distribution and installation of VMware ESX / ESXi
updates. (If Applicable)

x  Choice of automated or on demand distribution and installation of hardware load
balancer firmware updates. (If Applicable)

3. Offsite Data Backup

The Enterprise Management Service (EMS) provides clients with an automated
backup of their PowerSchool/Oracle files and securely transfers them to a remote
storage location provided by Pearson.

This capability provides clients the ability to recover the files needed to quickly
restore a PowerSchool instance following an irretrievable loss of data. Clients may
contact PowerSchool Technical Support to assist with the restoration process. This
service includes the following features:

= Automated backup of PowerSchool/Oracle files.

»  AES 256-bit double encryption of PowerSchool/Oracle files before they are transferred.

»  Automated secure transfer of data to a secured remeote data center.

= Data centers: All data centers employ state-of-the-art security and are SAS70
certified.

= Storage Monitoring: PowerSchool Administrators will be notified of any alerts regarding
the status of nightly backups and the health of client backup files.

'PEARSON
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4. Data Migration / Server Restoration / Server Migration

The Enterprise Management Service (EMS) offering also includes assistance with
PowerSchool Data Migrations, Server Restorations, and Server Migrations. The
offering provides data migrations to local instances of PowerSchool. This service will
facilitate the transfer of data from a production environment to a test, training / non-
production server, or new production environment. It also provides the restoration
of a backup database to a production environment in the event of a system failure.
Pearson's Technical Solutions Group ("TSG") will perform the procedures associated
with the service on behalf of Pearson Clients. The service is limited to four (4) Data
Migration / Server Restoration / Server Migration event(s) over a twelve {12) month
period.

5. PowerSchool Infrastructure Support

Pearson will provide remote support for the following Infrastructure configurations as
it pertains to the Pearson product deployment. The items listed below are for
direct support of your Pearson deployed application and do not include support for
items outside of the Pearson application.

Server Hardware Configurations
» Hardware disk subsystem configurations.
= Server attached hardware peripheral configurations.
= Direct attached SCSI / SAS storage devices.

Microsoft Windows® Configurations
= Windows Server system settings,
=  Windows Server Event Log errors.
= Windows Server network settings.
=  Windows Server services.

*Virtualization Configurations

= Virtual Machine configurations.
» Host resource configurations.
= Host management configurations.

*§SL Accelerator (Load Balancer) Configurations
» KEMP Technologies, F5 Networks BIG IP®, Cisco CSS configurations.
= Virtual service configurations.
Configuration Management.

SSL Configurations

= SSL / Application configurations.
= (Certificate renawals.

*Note: Support will be provided only if the component is included with the EMS
package.

Note: All hardware replacement wil be handled directly by the
manufacturer. It is the district’s responsibility te contact the hardware
manufacturer directly to rectify any faulty hardware replacement.
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6. Client Responsibilities
It will be the responsibility of the District / School Board personnel to ensure each of
the following items are understood and addressed by the District / Schoal Board.

Support Process
Only District / School Board personnel listed as a PowerSchool Technical Contact may
request support and service.
All support request tasks will be perfermed during normal business hours unless
otherwise specified. (Monday — Friday; 5:00 AM — 5:00 PM US Pacific Time) {Excludes
Pearson Holidays)
Provide Pearson with remote access to perform the services listed within this
proposal. This can include Bomgar access or any Client provided remate access
software.
Contact TSG via the three primary methods for requesting service or support.
All services within the support offering are to be delivered remotely unless otherwise
specified. Onsite support services are available at an additional cost.
Support requests may require bringing the PowerSchoo! application and its
environment components off line while troubleshooting a support incident.
Provide Pearson with a District / School Board resource to assist with support tasks
that would require physical interaction with supported components.
Support provided as part of the EMS coverage does not provide direct support for the
PowerSchool application and its functionality. Customers requiring support for the
PowerSchool application and its functionality will still be responsible {o contact the
PowerSchool Application Technical Support department for assistance.
PowerSchool Environment Monitoring
Provide Pearson with infrastructure level administrative accounts to perform the
services listed within this agreement. This account can be disabled when support
services are not being delivered.
Provide Pearson with naming conventions, TCP/IP parameters, and user accounts
passwords associated with all support related infrastructure components.
Perform any firewall configurations to allow Pearson support personne] access to
perform the services listed within this agreement.
Provide Pearson with updated documentation on any infrastructure related
configuration changes that occur during the support term, including: additional
applications, additional servers, network protocol schemes, naming conventions, LAN
/ WAN diagrams, directory services, etc.
All hardware replacement will be handled directly by the manufacturer. It is the
responsibility of District / School Board personne! to contact the hardware
manufacturer to rectify any faulty hardware replacement.
While systems are being monitored 24/7, TSG will respond to monitoring alerts
during our normal business hours. (Monday ~ Friday; 5:00 AM ~ 5:00 PM US Pacific
Time) (Excludes Pearson Holidays)
If TSG Is notified of a potential _wmcm as a result of PowerSchool and Oracle
application monitoring, TSG will open a support request an your behalf with
PowerSchool Technical Suppert.

" PEARSON
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PowerSchool Software Update Service

1. The District / School Board are responsible to notify Pearson of their desire for
Automated or On Demand distribution of software updates by completing the EMS
Activation form.

2. If choosing to not have updates applied automatically, the District / School Board
must submit a PowerSchool Software Update Service request on PowerSource for
each update request covered by the PowerSchool Software Update Service.

3. The most current release of the PowerSchool applicable will be installed as part of the
PowerSchool Software Update Service unless a desired release is specified in writing.

4, The District / School Board is responsible to review all Release Notifications related to
the version of PowerSchoo! being installed and understand the benefits and impact on
current operations as a result of update. Questions or issues concerning the update’s
influence on the visibility to your data or the continued access to, or use of, your
customizations should be directed to the PowerSchool Application Technical Support
department.

5. The installation / support of PowerSchool and Oracle within the scope of this offering
do not include any services related to the installation / configuration of SIF agents or
components, Questions or issues concerning the SIF installation / configuration
should be directed to the Pearson Application Technical Support department.

6. The services included within the scope of this offering do not include any services
related to the installation / configuration of any other Pearson or third party
applications that have direct access to the PowerSchool / Oracle resources. Questions
or issues concerning the configuration of other application configurations should be
directed to the appropriate Technical Support department that is affiliated with the
particular application in use.

7. The installation of PowerSchoo!l and Oracle within the scope of this offering does not
include any services related to modifications that may be needed to current Custom
pages to he compatible with the PowerSchool version being applied. Custom page
compatibility and modifications should be directed to the Pearson Custom Application
Solutions department for fee based consultative services.

8. Each PowerSchool and Oracle version release will be applied within five (5) business
days of the version release date during the PowerSchool Software Update Service
maintenance window (4:00 PM and 6:00 PM Local Time) unless otherwise
communicated. :

9. Each PowerSchool state and provincial reporting update will be applied within five (3)
business days of the state and provincial reporting update release date during the
PowerSchool Software Update Service maintenance window (4:00 PM and 6:00 PM
Local Time)} unless otherwise communicated.

10. The PowerSchool Software Update Service will require bringing the PowerSchool
application and its environment components off line during the maintenance window
to apply updates and restart services. It will be responsibility of the District / School
Board to notify their users of the outage. Note: The EMS Technical Contact will be
notified via email (1) business day before the update will be applied.

11. The date the PowerSchool Software Update Service will begin to apply updates for
automated customers will be listed within the Pearson PowerSchoo!l Tech Note.
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12. All applicable third party updates will be applied during a scheduled PowerSchool
version release update. This process ensures a limited of downtime for the client’s
PowerSchool users.

13. If the EMS covered PowerSchool server(s) are configured as members of an Active
Directory environment, the Domain User account used to logon to the EMS covered
PowerSchool server(s) must belong to local EMS covered PowerSchool server(s)
Administrators Group.

14, If the EMS covered PowerSchool server(s) are configured as members of an Active

Directory environment, the EMS covered PowerSchool server(s) and the Domain

Users must have the ability to run scripts within the Windows 2008 R2 PowerShell.

Data Migration / Server Restoration / Server Migration

1. The District / School Board must submit an online request for each Data Migration /
Server Restoration / Server Migration event.

2. Data Migration / Server Restoration / Server Migration events will be scheduled and
performed during nermal business hours, as established by Pearson’s Technical
Solutions Group, using the standard two (2) business-day service window unless
weekend services have been negotiated.

Offsite Data Backup
1. The Offsite Data Backup process will backup, encrypt, and transfer a copy of the
database on a nightly basis between 3:00 AM and 7:00 AM (Local Time).
2. The Offsite Data Backup process will backup, encrypt, and transfer a copy of the
custom folder and picture folder on a weekly basis between 3:00 AM and 7:00 AM

(Local Time).

3. The Offsite Data Backup process will retain offsite client data for a thirty (30} day
period.

4. Pearson is not responsible for the integrity of the data within the offsite Data Backup
file(s).

5. The schedule of backups and files selected for backup are determined by Pearson and
may not be modified in any way by the District / School Board.

6. Ensure firewall / content filtering allows the PowerSchool server(s) to initiate
ouftgeing communications on ports 80 and 443.

1. Services within this offering do not include adding any new components to the
existing environment or integration related tasks. Integration related services can be
obtained for an additional fee,

2. The District / School Board will be responsible to pay additional EMS fees if additional
PowerSchoo! components are added to EMS coverage,

3. The District / School Board will be responsible to ensure adequate Information
Technology administrative staff is in place to provide support for normal day to day
operations of the infrastructure that are not included with the EMS coverage
including menitoring of network performance, server infrastructure, infrastructure
integrity, and system data protection and recovery.

4, Ensure compliance with all aspects of the minimum system requirements for the
supported Pearson application.

5. Services within this offering only apply to PowerSchool 7.x or later.

PEARSON
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The Pearson Technical Solutions Group (TSG) is not affiliated with the PowerSchool
Application Technical Support department and Is unable to address any guestions
relating to the use or troubleshooting of functionality within the application as a
result of a PowerSchool configuration update performed by TSG. Clients with
questions of this nature will be instructed to contact the PowerSchool Application
Technical Support department.

Services identified are intended to support Enterprise servers hosting the
PowerSchool application and its environment components and does not include
support of client based software.

The District / School Beard will be responstble to test PowerSchool access and
functionality once any Initlated service(s) as part of this offering have been executed.
Should you encounter an inability to access your PowerSchoo! instance or believe you
may have missing data the district will be responsible to contact Pearson TSG support
within 1 business day of completing any service / support request.

No refunds or credits will be issued in the event the Client opts not to procure any of
the allotted services within this agreement.

10. The offerings included with the Enterprise Management Service (EMS) do not replace

PowerSchool Maintenance and Support and are in addition to PowerSchool Technical
Support that is provided by the PowerSchool Maintenance and Support agreement.

11. The Enterprise Management Service {(EMS) agreement will automatically be renewed

after the initial 12 month term.

The client is responsible to review the fully disclosed Enterprise Management Service
(EMS) Statement of Work {SOW) and agree and acknowledge to the terms and
conditions by signing this proposal.
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7. Contacting EMS Support )

Pearson has established a support process to ensure a timely response to your
Enterprise Management Service (EMS) reguests. When you contact Pearson’s
Enterprise Management Service (EMS) Support a Pearson Systems Engineer will be
assigned to assist you with your request. The Systems Engineer will have access to
documentation about your network configuration and a log of previous support
issues / requests.

There are three primary methods for requesting service or support as follows:

1. Email
To receive support or request services by email send your request to
tsghelpdesk@pearson.com. Please put your Client number in the subject line
when requesting support.

1. Phone
For service please call 866-434-6276 or 1-916-288-1881. Please have your
client number ready and select the option for “Infrastructure Support Clients”
when prompted.

2. PowerSource Self-Service Portal
To receive support or request services by posting cases to the self-service

8. Hours of Operation
*  Technical support {(Monday - Friday; 5:00 AM - 5:00 PM US Pacific Time) for
the PowerSchool environment. {(Excludes US Pearson Holidays)
= Each companent of the Enterprise Management Service (EMS) has its own
defined Targeted response time. The Targeted response time for all other
support requests is as follows:
o Phone - 1 hour
o Email - 1 Business Day
o Self-Service Portal ~ 1 Business Day

Note: Typically you will be contacted within the targeted response time noted above.
However call volume may impact our targeted response time. Pre-scheduled off-
hours support is available at an additional cost.

9. Client Escalation Procedure:
The following procedure will be observed if resolution is required to a conflict arising
during the performance of this offering:

»  If TSG cannot provide resolution or path to resolution within two (2) business
days from receipt of the support request, the Client Primary Contact will
notify Pearson’s TSG Manager via email to danny.cohn@pearson.com with
details of escalation.

'PEARSON
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Pricing Summary - June 17, 2013
The Enterprise Management Service (EMS) will include coverage for the
following PowerSchool components:

{2) Virtualization Host Server(s)

{2) Load Balancer Configuration(s)

{1) PowerSchool Dedicated Database Server(s)

{9) PowerSchool Dedicated Application Server(s)

(1) PowerSchool Dedicated Database Server(s) — Summer School
(3) PowerSchool Dedicated Application Server(s) — Summer School
(2) PowerSchool Non-Production Test Bed Server(s)

Enterprise Management Service: (12 Month Term) $17,500.00
(Renewal Term Dates: 07/01/13 ~ 06/30/14) e
By signing this proposal, the client agrees that they have reviewed the fully disclosed
Enterprise Management Service (EMS) Statement of Work {SOW) available on
PowerSource and agree and acknowledge to the terms and conditions within that
document. https: owersource.pearsonschoolsystems.com/dir/7391

The pricing set forth above shall be valid for a period of sixty (60) days from the
date of this proposal and is only applicable to those products and services described
herein. If Client has not returned a signed copy of this Proposal to Pearson prior to
the expiration of the foregoing sixty (60) day period, Pearson reserves the right to
modify the products, services and associated pricing quoted herein, or in the
alternative, cancel! this Proposal in whole or in part.

All products and services set forth in this Proposal will be provided to Client in
accordance with the terms and conditions of Pearson’s standard PowerSchool
Licensed Product Agreement.

AGREED TO: Springfield Public Schools
By:
(Authorized Signature)
Name:
Title:
Date: Phone Number:

Please fax this signed agreement and Purchase Order to 916-288-1590.
Thank you and we look forward to working with you and your staff.

K-12 Technology group of Pearson
10911 White Rock Road, Suite 200
Rancho Cordova, CA 95670-6029
Telephone: 877.873.1550 ] Fax: 916.288.1590

PEARSON
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ALWAYS LEARNING
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— z<o — o m INVOICE NUMBER: 8453509
TAXLD.NO.: 41-0850527
DATE: 01-JUL-13 Page 1 of 1
CUSTOMER 1061158 CREDIT
BILL TO: LOCATED AT: NO-: REF.NO.:
ATTN: ACCOUNTS PAYABLE SPRINGFIELD PUBLIC SCHOOLS
SPRINGFIELD PUBLIC SCHOOQOLS 1550 MAIN 5T 2ND & 3RD FL

1550 MAIN ST 2ND & 3RD FL
SPRINGFIELD, MA 01103

SPRINGFIELD, MA 01103

Reference Number: OUP-583826

ORIGINAL

PURCHASE INFORMATION SHIPPING INFORMATION PAYMENT INFORMATION
PURCHASE ORDER: (MOST RECENT SHIPMENT} TERMS: PAY CN RECEIFT
SEE NOTE BELOW SHIP DATE: DUEDATE:  (1-JUL-13
CUSTOMER CONTRAGT NUMBER: — CONTAGT:  Customer.Service@pearson.com
888-827-0772 (Toll-Froe)
NCS CONTRACT NUMBER: . 480-457-7978 (Direct Dial)
3312801-2 BIL NUVBER: 480-807-2249 (Fax}
DESCRIPTIGN UM QTy m UNIT PRICE EXTENDED PRICE
SIF Premium Support Package Each 1IN 10,000.00 10,000.00
FOR PERIOD 01-JUL~13 THROUGH 30-JUN-14
SlFWorks Enterprise ZIS Perpetual License Each 26000 [N 0.60 15,600.00
FOR PERIOD 01-JUL-13 THROUGH 30-JUN-14
SIFWorks Directory Manager Perpetual Licen Each 26000 [N 0.51 13,260.00
FOR PERIOD 01-JUL-13 THROUGH 30-JUN-14
INVOICE SUMMARY:
TOTAL FOR ALL LINE [TEMS 38,860.00
6.25% STATE TAX 000
0.00% COUNTY TAX 0.0
0.00% CITY TAX 0.00
Register at hitps:/fipay.pearson.com/OA_HTML/SelfRegistration.jsp
Already a user, login to https:/fipay.pearson.com
THIS IS YOUR ANNUAL SUPPORT/SUBSCRIPTION RENEWAL. A NEW PURCHASE
ORDER IS REQUIRED. TO AVOID CANCELLATION OF YOUR PHONE SUPPORT,
PRODUCT UPDATES, R HOSTED PRODUCT PLEASE WORK WITH YOUR
DIRECTOR OF TECHNOLOGY OR APPROPRIATE PARTY TO ESTABLISH AND
APPROVE A CURRENT YEAR PO AND PAYMENT FOR THIS ANNUALLY RECURRING
INVOICE. IF SUPPORT IS NOT USED, PLEASE FAX A WRITTEN CANCELLATION TO
480-907-2249.
SUBTOTAL TAX TOTAL
(UsD)
38,860.00 0.60 38,860.00

Remit by Check to:
NG5S PEARSON, INC.
13036 COLLECTION CENTER DRIVE
CHICAGQ, 1. 60593
Remit by Wire or ACH to:
Bank of America - Account Name: NCS Pearson Inc.
ACH: # 071-000-039 WIRE: #0260-0959-3
Account No: 81881-05388 SWIFT: BOFAUS3N
(include invoice number in fransmission)




6/27/2011

Paul Foster

C1O

Springfield Public Schools
PO Box 1410

195 State St

Springfield, MA 01102-1410

Dear Paul,

The purpose of this letter is to inform you that NCS Pearson, Inc. is the
owner and sofe manufacturer of the following SIF software and
accompanying support, ingiding all fixes and enhancements to the software:

» SIFWorks® Enterprise Zone Integration Server

» SIFWorks® HostedPlus ZIS Services

SIFWorks® Hosted ZIS Services

CloudConnect™

SIFWorks® Directory Manager™ SIF Agent for Active Directory
Data Solutions SIF® Agent for PowerSchool® Premier
Data Solutions SIF Agent for SASI

Follett Destiny™ SIF Agent

Folieit Circulation Plus® SIF Agent

Follett InfoCentre™ SIF Agent

SIFWorks® ADK® Java Edition

« SIFWorks® ADK® .NET™ Edition

» % ¥ ¢ & » 8

The software and support described above, for use by your school, district, or
other organization, is available only from NCS Pearson, Inc., through its Data
Solutions group, or one of its authorized resellers. _

If you have any questions or concerns, please feel free to contact me at
1,877.750.1261. .

Sincerely,
IX\U -
o~ A

Ric Ferrentino
Vice President, Sales
Pearson Data Solutions

Pearson | Data Solutions | 9815 S. Monroe St., Suite 400 | Sandy, Utah 84070 |
1.877.780,1261 “ www.pearsondatasolutions.com



SIFWorks(R) Vertical Reporting Framework(R) END-USER LICENSE AGREEMENT

PRODUCT: SIFWorks Vertical Reporting Framework(R) (VRF(R)) and related
components.

IMPORTANT-READ CAREFULLY: This End-User License Agreement ("EULA")
from NCS Pearson, Inc. (“Pearson™) is a legal agreement between you (either an
individual or a single enterprise) and Pearson, for the PRODUCT(s) identified above
including associated software components, media, graphics, web pages, printed materials,
and "online" or electronic documentation (collectively, the "PRODUCT™). By installing,
copying, or otherwise using the PRODUCT, you agree to be bound by the terms of this
EULA. If you do not agree to the terms of this EULA, do not install or usethe
PRODUCT.

The PRODUCT is protected by trademark and copyright laws and international copyright
treaties, as well as other intellectual property laws and treaties. The PRODUCT is
licensed, not sold.

1. GRANT OF LICENSE. The PRODUCT is licensed as follows:

* Installation. Pearson grants you the right to install copies of the PRODUCT on as many
computers as necessary to serve the internal needs of your enterprise, in accordance with
your Use as set forth in the next paragraph.

* Use. Pearson grants you the right to use the PRODUCT in the ways documented in the
PRODUCT Help files and documentation for data pertaining to your own educational
enterprise. You may not convert, transmit, receive, transform, or otherwise interact with
data pertaining to persons that are not part of your enterprise. No additional use is
allowed unless explicitly granted herein.

* Backup Copies. You may also make copies of the PRODUCT as may be necessary for
backup and archival purposes.

2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS.

* Maintenance of Copyright Notices. You must not remove or alter any copyright notices
on all copies of the PRODUCT.

* Distribution. You may not distribute copies of the PRODUCT to third parties without
the explicit and unambiguous permission of Pearson.

* Prohibition on Reverse Engineering, Decompilation, and Disassembly. You may not
reverse engineer, decompile, or disassemble the PRODUCT, except and only to the
extent that such activity is expressly permitted by applicable law notwithstanding this
limitation.



* Trade Secrets; Title: You acknowledge and agree that the structure, sequence and
organization of the PRODUCT are the valuable trade secrets of Pearson and its suppliers.
You agree to hold such trade secrets in confidence. You further acknowledge and agree
that ownership of, and fitle to, the PRODUCT and all subsequent copies thereof
regardless of the form or media are held by Pearson and its suppliers.

* Rental. You may not rent, lease, or lend the PRODUCT.

* No Transfer. You may not transfer your rights under this EULA without the prior
written consent of Pearson.

* Compliance with Applicable Laws. You must comply with all applicable laws
regarding use of the PRODUCT.

3. TERMINATION. Without prejudice to any other rights, Pearson may terminate this
EULA if you fail to comply with the terms and conditions of this EULA. In such event,
you must destroy all copies of the PRODUCT and discontinue any use of the product
immediately.

4, COPYRIGHT. All title, including but not limited to trademarks, copyrights, patents
and trade secrets, in and to the PRODUCT and any copies thereof are owned by Pearson,
Inc. or its suppliers. All title and intellectual property rights in and to the content which
may be accessed through use of the PRODUCT is the property of the respective content
owner and may be protected by applicable copyright or other intellectual property laws
and treaties. This EULA grants you no rights to use such content. All rights not expressly
granted are reserved by Pearson.

5. WARRANTY. Pearson warrants, subject to the other terms of this EULA, that during
the time this EULA is in effect (including the requirement that all fees be paid up), the
PRODUCT will operate substantially in accordance with the documentation created by
Pearson and provided with the PRODUCT. When informed of a difference between the
PRODUCT operation and the documentation, Pearson will use commercially reasonable
best efforts to correct such difference.

EXCEPT AS SET FORTH HEREIN, THE PRODUCT AND ANY RELATED
DOCUMENTATION IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT.

6. LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, IN NO EVENT SHALL PEARSON OR ITS SUPPLIERS
BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES WHATSOEVER ({(INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS
INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR ANY OTHER



PECUNIARY LOSS) ARISING OUT OF THE USE OF OR INABILITY TO USE
THE PRODUCT OR THE PROVISION OF OR FAILURE TO PROVIDE
SUPPORT SERVICES, EVEN IF PEARSON HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN ANY CASE, PEARSON'S ENTIRE
LIABILITY UNDER ANY PROVISION OF THIS EULA SHALL BE LIMITED
TO THE AMOUNT ACTUALLY PAID BY YOU FOR THE PRODUCT;
PROVIDED HOWEVER, IF YOU HAVE ENTERED INTO A PEARSON
SUPPORT SERVICES AGREEMENT, PEARSON'S ENTIRE LIABILITY
REGARDING SUPPORT SERVICES SHALL BE GOVERNED BY THE TERMS
OF THAT AGREEMENT. BECAUSE SOME STATES AND JURISDICTIONS
DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY, THE
ABOVE LIMITATION MAY NOT APPLY TO YOU.

7. MISCELLANEOQOUS. This EULA is govemed by the laws of the State of Minnesota,
U.8.A. U.S. Government Restricted Rights. Licensed PRODUCT is a "commercial item"
as that term is defined in 48 CF.R. §2.101, consisting of "commercial computer
software" and "commercial computer software documentation" as such terms are defined
in 48 C.F.R. §12.212 and 48 C.F.R. §227.7202, as applicable, and all as amended from
time to time. Consistent with 48 CF.R. §12.212, 48 C.F.R. §227.7202 and 48 C.F.R.
§52.227-19, and other relevant sections of the Code of Federal Regulations, as applicable,
and all as amended from time to time, all U.S. Government end users acquire Licensed
PRODUCT only with those rights set forth herein.

Should you have any questions concerning this EULA, or if you desire to contact the
Pearson for any reason, send email to info@edustructures.com or send postal mail to The
Data Solutions Group at Pearson, 9815 S. Monroe St., Ste 400, Sandy, Utah 84070.



SPRINGFIELD PUBLIC SCHOOLS
OFFICE OF BUSINESS AND FINANCIAL SERVICES
CONTRACT SUMMARY

Tracking Number: 1867

To: Daniel J. Warwick, Superintendent of Schools
From: Patrick Roach, Chief Financial Officer

Date Received: 10/24/2013
Vendor Name: NCS Pearson, Inc.
Vendor Number 70713

Amount of Contract: $181,935.00

Is SC Signature Required? No

Type of Contract: Blanket
Contract Number: 20140393
Requisition Number Price Agreement
_.u%m_.ndm:ﬁ Procurement
Requester: Price Agreement
Account Number: Price Agreement

The purpose of this contract is for NCS Pearson, Inc. to provide Springfield Public
Schools with Power School/Enterprise & SIF. This agreement commences on July 1,
2013 and terminates on June 30, 2014.

>:m3.o=< Spto Patrick Roach Date
Budget Difector Chief Financial Officer
On behalf of: Springfield Public Schoals



