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July 31, 2023

Donna M. Dudkiewicz

Chief Financial Officer

Northwestern District ‘Attorney’s Office
One Gleason Plaza

Northampton, MA 01060

Re:  Matter of Suffolk Superior Court Civil Action No: 2384CV01341

Dear Ms. Dudkiewicz;

Please find enclosed the Commonwealth of Massachusetts Standard Contract
Form in addition to the Commonwealth Terms and Conditions which I have reviewed
and signed. Thank you for your attention to this matter.

I may be reached at 617-367-2600 and hanley@buttersbrazilian.com.

Sincerely,

Patrick Hanley
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COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM %
© This !orm 18 Jolntly Issued and published by the Executive Office for Adminlstration and Finange (ANF), the Office of the Complroller [CTR) and the Operationat Services Dlviston 08Dy

as the dafaull contract for alil Commonwealth Dapariments when another form Is no! prescribed by regulation or polley. Any changss to the offlcial prinfed language of this form shall be
vold, Additlonal non-conflicting terms may be added by Attachment, Contractors may not require any additional agreements, engagement lefters, contract forms or other additional terms
as part of this Contract without prior Department approval, Click on hyperiinks for definitions, instructions and legal requirements that are Incorporated by reference into this Contract. An
electronic copy of this form is avaliable atwww.mﬁg.gcv[osc under Guldance For Vendors - Forms or www.mass.goviosd under OSD Fomns.

CONTRACTOR LEGAL NAME: Butters Brazilian LLP COMMONWEALTH DEPARTMENT NAME: Northwestern District Attorney
{and d/b/a): MMARS Depariment Code: NWD
Legal Address; (W-9, W-4,T&C): 639 Boylston St. 120 FL., Boston, MA 02116 Business Malling Address: One Gleason Plaza, Northampfon, MA 01060
Confract Manager: Patrick Hanley Billing Address (if differant):
E-Mall; hanley@buttersbrazilian.com ) Contract Manager: Donna M. Dudkiewicz
Phone: 617/367-2600 lFax: E-Mall: donna.m.dudklewicz@mass.gov
Contractor Vendor Code: VC8000185084 Phone: 413/586-9226 | Fax: 413/584-3635
Vendor Code Address ID (e.g. “AD001"): ADDOA, MMARS Doc ID(s): FY24ButtersBraziltan
(Note: The Address Id Must be set up for EET paymants.) RFR/Procurement or Other D Number:
S T st tiat
_X_ NEW CONTRACT — CONTRACT AMENDMENT
PROCUREMENT OR EXCEPTION TYPE: (Check one option only) Enter Current Contract End Date Priorto Amendment, ___,20_
__ Statewlde Contract (OSD or an OSD-deslgnated Depariment) Enter Amendment Amount: $ » {or "no change")
__ Collective Purchase (Attach OSD approval, scope, budget) AMENDMENT TYPE: (Check one option only. Attach detalls of Amendment changes.)
X_Department Procurement (Inc1ud':as Stale or Federal graRItS 835 CMR 2.00) . Amendment fo Scope or Budget (Attach updated scope and budget)
(Attach RFR and Response or other procurement supporiing documentation)
__ Emergeney Contract (Afiach Justifoation for emergency, scope, budge)  Interim Contrac{ (Attach Justification for Interim Contract and updated scope/budget)
_. Contract Employea (Attach Employment Status Form, scops, budget) . Contract Employes (Attach any updates to scopa or budget)
__ Legislative/Legal or Other: {Attach authorizing language/justification, scopeand | . Lenlslative/l.egal or Other: (Aftach authorlzing language/justiication and updated
budgef) scopa and budget)

The following COMMONWEALTH TERMS AND CONDITIONS (T&C) has been executed, filed with CTR and Is incorporated by reference into this Contract.
X_ Commonwealth Terms and Condltions _ Commonwealth Terms and Conditions For Human and Social Services

COMPENSATION: (Check ONE option): The Department certflss that payments for authorized performance accepted In accordance with the terms of this Confract will be sipported
In the stale accounting system by sufficlent approprations or other non-approprated funds, subject to Intercept for Commonwealth owed debis under 815 CMR 9.00.
. Rate Contract (No Maximum Obligation, Attach detalls of all rates, units, calculations, condltions or ferms and any changes I rates of terms are belng amended.)

X_ Maximum Obtigation Contract Enter Total Maximum Obligation for total duration of this Contract (or new Total If Contract is belng amended). §_23.000.00

PROMPY PAYMENT DISCOUNTS (PPD): Commonwealth paymenis are Issued through EFT 45 days from lnvolce recelpt, Contractors requesting accelerated payments must
identlfy a PPD as foliows; Payment lssued within 10 days __% PPD; Payment lssued within 15 days ___ % PPD; Payment Issued within 20 days ___ % PPD; Payment Issued within 30
days __% PPD, If PPD percentages are left blank, Identify reason; __agree to standard 45 day cycle __ statutory/legal or Ready Payments (G.L. c. 23, § 23A);, __ only inltlal payment
subsequent payments scheduled fo support standard EFT 45 day payment cycle. See Prompt Pay Discounts Pollcy.)

BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMENDMENT: (Entar the Contract ifle, purpose, fiscal year(s) and a detalled description of the scope of
performanca or what Is being amended for a Contract Amendment. Atiach all supporiing documentation and justifications.)

See attached engagement letter for scops of services and agreed upon fee schadule.

ANTICIPATED START DATE; (Compleie ONE option onfy) The Department and Contractor certlfy for this Contract, or Contract Amendment, that Confract obligations:

. 1. may be Incurred as of the Effective Dats (atest signatura date below) and no obligations have been Incurred prior to the Effectlve Date,
2, may be ncurred as of ,20__, adate LATER than the Effective Date below and no obligations have been Incurved prior to the Effective Date,
X 3. were Incurred as of July 1 _, 2023___, adate PRIOR to the Effective Date below, and the pariles agree that payments for any obligations incurred prior o the Effective Date

are authorizad to be made elther as setiement payments or as authorized reimbursement payments, and that the defafls and clrcumstances of all obligations under this Contract
are attached and Incorporated Info this Contract, Actaptance of paymenis forever releases the Commonwelth from further claims related to these obligations,

CONTRACT END DATE: Conlract performance shall terminate as of _June 30, 2024 , with no new obligations being Incurred after this date unless the Contract Is properly amended,
provided that the terms of this Contract and performance expectations and obligations shall suiviva its termination for the purpose of resolving any clalm or disputs, for completing any
negollated terms and warranties, to allow any close out of transltion performance, reporting, Involcing or final payments, of during any lapse between amendments,

CERTIFICATIONS: Notwithstanding verbal or ofher representations by the partles, the “Effective Date” of this Contract or Amendment shall be the latest date that this Contract or
Amendment has basn exacuted by an authorized signatory of the Confractor, the Department, or a later Contract or Amendment Start Date specifled above, subject to any required
approvals, The Confractor makes all cerilfications required under the attached Conlractor Certifications (incorporated by reference If not attached herelo) under the palns and
penalties of perjuty, agrees to provide any required documentation upon request to support compllancs, and agrees that &ll terms goveming performance of thls Contract and dolng
business tn Massachusafts are attached or Incorporated by reference hereln according to the following hlerarchy of document precedence, the applicable Commonwealth Terms and

Condlfions, this Standard Conlract Form Including the Jnstructions and Contractor Certifloations, the Request for Response (RFR} or other sollcitation, the Contractor's Response, and
addltional negoﬁated terms, provided that additional negotiated tarms will take precedence over the relevant terms In the RFR and the Contractor's Response only If mads using the
process outlined In 801 CMR 21,07, Incorporated hereln, provided that any amended RFR or Response terms result In best value, lower costs, or a more cost effective Confract,

AUTHOR??G SngATURE FOR THE CONTRACTOR: AU IZING SIGNATURE FOR THE COMMONWEALTH:
X I A/\W A . Date: 2 5 X0 [ 7 ‘\)O‘W\/ . Date! g//o’ 23 .

(Signature and Date Must BﬂSandwﬂtten At Time of Slgnatire) ; (Signature and Date Mdst Be Handwrltten At Tim® of Sfgnature)

Print Name: _Patrick Hanley Y Print Name: _8Steven E, Gagne .
Print Title: - ﬂ\Zl lka‘ LL{D Print Title: __First Assistant District Attorney. .
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COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM

INSTRUCTIONS AND CONTRACTOR CERTIFICATIONS

The following Instruclions and terms are incorporated by reference and apply fo this
Standard Contract Form, Text thaf appears underiined Indlcates a "hyperlink' fo an Infemet
or bookmarked ste and are unofficlal versions of these documents and Deparments and
Contractors should consult with thelr legal counsel to ensure compliance with all legal
requirements. Using the Web Toolbar wil make navigation betwsen the form and the
hypariinks easler, Pleasa nofe that not all applicable laws have bean cited,

CONTRACTOR LEGAL NAME (AND D/BIA): Enter the Full Legal Name of the
Contractor's business as X appears on the Contractor's W-8 or W-4 Fom (Contract
Employees only) and the applicable Commonwealth Terms and Conditions If Contractor
also has a "doing buslness as” (d/b/a) name, BOTH the legal name and the "d/bfa* neme
must appear In this secfion,

Contractor Legal Address: Enfer the Legal Address of the Contractor as it appears on
the Confracfors W-8 or W4 Form (Contract Employees only) and the applicable
Commonwealih Terms and Condltions, which must match the legal address on the 1099)
tabla in MMARS (or the Legal Address in HR/CMS for Contract Employee),

Contractor Contract Manager: Enfer the authorized Conlract Manager who will be
responsible for managing the Contract, The Contract Managar should be an Authorized
Signatory or, at a minimum, a person designated by the Contractor to represent the
Confractor, recelve legal notices and negotlate ongolng Conlract lssues, The Confract
Manager is consldered “Key Personnel* and may not be changed without the prior written
approval of the Department, If the Contract Is posted on COMMBUYS, the name of the
Contract Manager must be included In the Contract on COMMBUYS,

Contractor E-Mail Address/Phone/Fax: Enter the elsctronic mafl {e-mafl) address, phore
and fax number of the Contractor Contract Manager. This Information must be kept current
by the Contractor to ensure that the Depariment can contact the Contrastor and provide
any required legal notices, Noflca recelvad by the Contract Manager (with confirmation of
actual recelpt) through the listed address, fax number(s) or slecironlc mall address wil
meat any written legal notice requirements.

Contractor Vendor Code: The Department must enfer the MMARS Vendor Code
assigned by the Commonwealth, If a Vendor Code has not yet been assigned, leave this
space blank and the Department will complete this sectlon when a Vendor Code has been
assligned, The Department s responsible under the Vendor Flle and W-9s Polloy for
verifying with authorized signatorles of the Contractor, as part of contract execution, that the
legal name, addiess and Federal Tex Identification Number (TIN) In the Confract
documents match the state accounting system.

Vendor Code Address ID: (8., "AD001") The Depariment must enter the MMARS
Vendor Code Address |d Idenflfying the payment remittance address for Confract
paymants, which MUST be set up for EFT payments PRICR fo the first payment under the
Conlract In accordance with the Bill Paying and Vendor Flle and W-9 policles.
COMMONWEALTH DEPARTMENT NAME: Enter the full Depariment name with the
authorlty to obligate funds encumbered for the Confract.

Commonwealth MMARS Alpha Department Code: Enfer the three (3) leffer MMARS
Code asslgried fo this Commonwealth Deparfment n fhe sfate accounting sysfem,
Department Business Malling Address: Enter the address where all formal
comrespondsnca to the Department must be sent. Unless otherwlse speclfied In the
Conlract, legal notlce sent or recelved by the Department's Contract Manager (with
confimmatlon of actual recelpt) through the listed address, fax number(s) or electronlc mall
address for the Contract Manager will mest any requirements for legal notice,

Department Bllling Address: Enter the Billing Address or emali address If Involces must
be sent fo a different location, Bliing or conflrmation of dallvery of parformance Issues
shoutd be resolved through the llstad Contract Managets.

Department Contract Manager: Identlfy the authorized Contract Manager who will be
responsible for managlng the Contract, who should be an authorized signatory or an
employee deslignated by the Department to represent the Department lo recelve legal
notlces and negotiate ongoing Confract Issues,

Department E-Mall Address/PhonelFax: Enfer the electronle mall {e-mall) address,
phone and fax number of the Department Contract Manager, Unless othemwlse specified In
the Coniract, legal notice sent o recelved by the Confract Manager (with confirmation of
actual receipt) through the listed address, fax number(s) or elactronic mall address will
meet any requirements for written notice under the Contract.

MMARS Document ID(s): Enter the MMARS 20 character encumbrance transaction
number associated with this Coniract which must remaln the same for the life of the
Contract. f multiple numbers exist for this Contract, Identlfy all Doe Ids,

RFR/Procurement or Other 1D Number or Name:  Enter the Request for Response
(RFR) or other Procurement Reference number, Coniract (D Number or ofher
referenceftracking number for this Confract or Amendment and wiif be entered Info the
Board Award Fleld in the MMARS encumbrance transactlon for this Contract,

and for exerclsing options to renew or annual contracts under a mulii-year
procurament or grant program.)

PROCUREMENT OR EXCEPTION TYPE; Check the appropriate fype of procurement or
exception for this Contract. Only one option can be selected. Ses State Finance Law and
General Requlrements, Acquisttion Pollcy and Fixed Assets, the Commodities and Services
Polioy and the Procurement Information Center (Depariment Confract Guldance) for detalls.
Statewide Contract (OSD or an OSD-designated Department). Check this option for a
Statewlde Contract under OSD, or by an O8D~designated Depariment,

Collective Purchase approved by OSD, Check this optlon for Contracis approved by
08D for collective purchases through federal, state, local government or other entities,

Department Contract Prosurement. Check this option for & Department procurement
including state grants and federal sub-grants under 815 CMR 2.00 and State Granfs and
Federal Subarants Pollcy, Departmental Master Agreements (MA), If mult-Depariment
user Contract, Identffy multi-Depariment use Is allowable In Brief Descripfion,

Emergency Contract, Check 1his opfion when the Depariment has defermined that an
unforeseen crisls or Incldent has arlsen which requires or mandates Immedlate purchases
to avold substantlal harm to the functioning of govemment or the provision of necessary or
mandated services or whenever the health, welfare or safefy of cllents or other persons or
serlous damage to property Is threatened,

Contract Employee, Check this oplion when the Department requlires the performance of
an {ndividual Confractor, and when the planned Coniract performance with an [ndividual
has been classifled uslng the Ernployment Status Form {prior to the Contractor's selection)
as work of a Contract Employes and not that of an Independent Coniractor.
Legislative/Legal or Other. Check thls option when leglslation, an existing legal
obligation, prohibition or other clrcumstance exempts or prohiblts a Contract from being
compatltively procured, or |dentify any other procurement exception not already fisted,
Legislative “earmarks"’ exempt the Contract solely from procurement requirements, and all
other Contract and state finance laws and policles apply. Supporting documentation must
be atached to explain and justlfy the exemption.

CONTRACT AMENDMENT (Right Side of Form)

NEW CONTRACTS (left sida of Form);

Complete this section for any Contract belng renewed, amended or 1o continue a lapsed
Confract. All Contracts with avallabls options fo renew must be amended referencing the
original procurement and Contract doc Ids, since all continulng contracts must be

‘malntalned In the same Confract file (even If the underlying appropriation changes each

flscal year.) “See Amendments, Suspensions, and Termination Policy,)

Enter Current Contract End Date: Enter the tarmination date of the Curent Contract
belng amended, even If this date has already passed. (Note! Cument Start Date Is not
requested since this date doss not change and Is already recorded in MMARS.)

Enter Amendment Amount: Enter the amount of the Amendment Increase or decrease fo
a Maximum Obligafion Contract, Enter “no change” for Rate Contracts or if no change.
AMENDMENT TYPE: ldentlfy the type of Amendment being dona. Documentation
supporting the updates fo performance and budget must be attached, Amendment to
Scope or Budget. Check this opion when renewing a Confract or execufing any
Amandment {"material change® In Contract terms) even If the Contract has lapsed, The
pariles may negotlate a change In any element of Contract performance or cost identlfied In
the RFR or the Contractor's response which results In lower costs, or a more cost-effective
or batter valus performance than was presented in the original selected response, provided
the negotlation resulls In a betfer value within the scope of the RFR than what was
proposed by the Contractor In the original selected response. Any “material’ change In the
Contract terms must ba memorialized In a formal Amendment even If a corrasponding
MMARS transaclion Is not needed to support the change, Addltional negotiated terms will
take pracedence over the relevant terms In the RFR and the Contractor's Response only f
made using th process outlined In 801 CMR 21.07, Incorporated hereln, provided that any
amended RFR or Response tarms result In best valus, lower costs, or a more cost effective
Confract,

Interim Contracts, Check this eption for an Interim Contract fo prevent a tapse of Contract
performance whenaver an exlsting Contract Is belng re-procured but the new procurement
has not been completed, to bridge the gap during Implementaflon betwaen an expiring and
a new proourement, or fo contract with an Interim Contractor when a current Contractor Is
tinable to complete full performance undsr a Contract. :

Contract Employee. Check this option when the Department requires a renewal or other
amendment to the performance of a Contract Employee,

Legisiative/Legal or Other, Chack this opflon when legislation, an existing legal
obligation, prohibition or other circumstance exempts or prehibls a Contract from belng
competitively procured, or identify any other procurement exception not already lsted,
Leglslative “eamarks” exempt the Contract solely from procurement requitements, and all
other Confract and state finance laws and policles apply. Attach supporting documentation .
to explain and justify the exemptlon and whether Confractor selection has been publicly
posted,

Complete this saction ONLY if this Contract is brand new. {Complete the CONTRACT
AMENDMENT section far any material changes to an existing or an expired Contract,

COMMONWEALTH TERMS AND CONDITIONS

Identify which Commonwealth Terms and Condilions the Contractor has executed and Is
Incorporated by referance Into this Contract, This Form Is signed only once and recorded on

(Updated 3/21/2014) Page 2ofb
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" the Vendor Customer Flle (VCUST). See Vendor File and W-s Polcy.

» COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM

COMPENSATION

Identify if the Contract Is a Rate Contract (with no stated Maximum Obligation) or a
Maximum Obligation Contract (with a stated Maximum Obiigation) and Ildentlly the
Maximum Obligailon, if the Contract Is belng amended, enter the new Maximum Obligation
based upon the Increase or decreasing Amendment, The Total Maximum Obligation must
reflect the fofal funding for the dafes of service under the contract, including the
Amendment amount If the Contract Is being amended. The Maximum Obfigation must
match the MMARS encumbrance, Funding and allotments must be verified as available
and encumbered prior fo Incurming obligations. If a Contract includes both a Maximum
Obligatlon component and Rate Contract component, check off both, specific Maximum
Obligatlon amounts or amended amounts and Aftachments must clearly outine the
Contract breakdown o match the encumbrance.

an amendment, but the Department may allow a Confractor fo complete ml nﬁmﬂ close out
performanca obligations If substantial performance has been made prior to the termination

date of the Contract and prior to the end of the fiscal year in which payments are
approprlated, provided that any close out parformance Is subject to appropriation and
funding limifs under state finance law, and CTR may adjust encumbrances and payments In
the state accounting system fo enable final close out payments, Performance dates are

sublectto G.L. c 4, § 9.

CERTIFICATIONS AND EXECUTION

PAYMENTS AND PROMPT PAY DISCOUNTS

Payments are processed within a 45 day payment cycle through EFT In accordance with
the Commonwealth Blll Paying Polley for Investment and cash flow purposes, Departments
may NOT negotlate accelerated payments and Payees are NOT enfitled to accelerated
payments UNLESS a prompt payment discount (PPD) Is provided fo support the
Commonwealth's loss of Investment eamings for this earller payment, or unless a payments
Is legally mandated to be made In less than 45 days (e.g., construction confracts, Ready
Payments under G.L. c. 29, s. 23A), See Prompt Pay Discounts Policy, PPD are identlﬂed
as a percentage discount which will be aufomatically deducted when an accelerated
payment Is mada, Reduced contracts rates may not be negotiated to replace a PPD. If
PPD flelds are feft blank please Identfy that the Contraclor agrees to the standard 45 day
cycle; a statutoryiegal exemption such as Ready Payments (G.L. ¢. 29, § 23A); or only an
inltlal accelerafed payment for relmbursements or start up costs for a grant, with
subsequent payments scheduled to support standard EFT 45 day paymant cycle. Financial
hardship [s not a sufficlent jusification fo accelerate cash flow for aff payments under a
Coniract. Inttlal grant or contract payments may be accelerated for the first Involca or Initial
grant Instaliment, but subsequent periodic Instaliments or Involca payments should be
scheduled o support the Payee cash flow needs and the standard 45 day EFT payment
cycle in accordance with the Bifl Paying Pollcy. Any acceleraled payment that does not
provide for a PPD must have a legal justificafion In Confract file for audit purposes
explalning why accelerated payments were allowable without a PPD.

Sea Depariment Head Slgnature Authorlzation Poliy and the Contractor Authorized
Slanatory Listing for policles on Gontractor and Department signaiures,

Authorizing Signature for Contractor/Date: The Authorized Contractor Signatory must {in
thelr own handwriting and In Ink) slgn AND enter the date the Contract Is signed, See
section above under "Anficipated Contract Start Dafe”. Acceptance of payment by the
Confractor shall walve any right of the Contractor to clalm the ContractAmendment le not
valid and the Contractor may not void the Contract. Rubher stamps, typed or other
Images are not acceptahle, Proof of Contractor signature authorization on a Contractor
Authorized Sianatory Listing may be requlred by the Department If not already on flls.
Contractor Name [Title: The Contraclor Authorized Signatory's name and fille must
appear leglbly as [t appears on the Contractor Authorlzed Signatory Listing.

Authorizing Signature For Commonwealth/Date: The Authorized Department Slanatory
must {In thelr own handwrlting and In ik} sign AND enter the date the Contract Is signed,
See section above under “Anticlpated Start Dafe®, Rubber stamps, typed or other
images are not accepted. The Authorized Signatory must be an employee within the
Department legally responsible for the Coniract, Ses Departmeni Head Slanafure
Authorization, The Department must have the leglslative funding appropriated for all the
costs of this Contract or funding alfocated under an approved Interdepartmental Service
Aqgreement (ISA). A Department may not confract for performanca o be delivered to or by
another state department without speciflc legislative authorlzation {unless this Contract Is a
Statewlde Contract). For Contracts requling Secretarlat signoff, evidence of Secretarlat
slgnoff must be Included in the Contract fils.

Department Name [Title: Enter the Authorlzed Signatory's name and titie legibly,

CONTRACTOR GERTIFICATIONS AND LEGAL REFERENCES

BRIEF DESCRIPTION OF CONTRACT PERFORMANCE

Enter a brief description of the Contract performance, project name and/or other identifylng
Information for the Contract to specifically Identlfy the Contract petformance, matsh the
Contract with atachments, determine the appropriate expendture code (as listed In the
Expenditure Classification Handbook) or to Identify or clarify Important information related to
the Contract such as the Fiscal Year(s) of performance (ex, “FY2012" or *FY2012-14"),
Identify setlements or other exceptions and attach more defalled Justification and
supporting documents. Enter “Muli-Depariment Use” If other Dapartments can access
proourement. For Amandments, identlfy the purpose and what llems are being amended,
Merely stating *see attached" or referencing attachments without a narvative description of
performnance s nsufficlent.

ANTICIPATED START DATE

The Department and Contractor must cerify WHEN obligations under this
Confract/Amendment may be Incurred, Option 1 [s the default option when parformance
may bagin as of the Effective Date (latest signafure date and any required approvals), If
the pariies want a new Contract or renewal to begin as of the upcoming fiscal year then list
the fiscal year(s) (ex. *FY2012" or 'FY2012-14" In the Brief Description section.
Performance starts and encumbrances reflect the default Effective Date (If no FY Is listed)
or the later FY start date (If a FY Is listed). Use Optlon 2 only when the Contract will be
signed well In advance of the start date and Identify a specific future start date. Do not use
Optlon 2 for a fiscal year start unless It Is certaln that the Contract will be signed prior to
flscal year, Opfion 3 Is used In lieu of the Setflement and Release Form when the
Contract/Amendment s signed late, and obligations have already been Incurred by the
Confractor prior fo the Effective Date for which the Department has elther requested,
accepted or deemed legally eligible for relmbursement, and fhe Contract includes
supporting documents Justifylng the performance or proof of ellgibllity, and approximate
costs, Any obligations Incurred ouiside the scope of the Effective Date under any Option
listed, even If the incorrect Option Is selected, shall be automatically deemed a sefilement
Included under the terms of the Coniract and upon payment to the Contractor will release
the Commonwealth from further obligations for the Identified performanca. Al sefilement
payments requirs Justification and must be under same encumbrance and ohject codes as
the Contract payments. Performance dates are subjectto G.L.c4,§9.

CONTRACT END DATE

The Department must enter the date that Confract performance will ferminate. If the
Contract [s belng amended and the Contract End Date Is not changing, this date
must be re-entered again heve. A Contract must be signed for at least the Iniflal duration
but not longer than the period of procurement listed in the RFR, or other solicitetion
document {if applicable), No new perfomance Is allowable beyond the end date without

Notwithstanding verbal or other representatlons by the partles, the “Effective Date” of this
Contract or Amendment shall be the latest date that this Contract or Amendment has been
execuled by an authorized signatory of the Contractor, the Deparimen, or a fafer Contract
or Amendmant Start Dala speclfied, subject to any required approvais, The Contractor
makes all certifications required under {his Contract under the pains and penalfies of
perjury, and agrees fo provide any required documentation upon request to support
compliance, and agrees that all terms goveming performance of this Confract and doing
business In Massachusetls are attached or Incorporated by reference herein:
Commonwealth and Contractor Ownership Rights, The Contractor certifles and agrees
that the Commonwealth s entified to ownership and possesslon of all “deliverables”
purchased or developed with Conlract funds. A Department may not relinquish
Commonwesith rights to deliverables nor may Contractors sell products developed with
Commonwealth resources without just compensation. The Confract should detall all
Commonwealth dellverables and ownership rights and any Contractor propristary rights,
Qualifications, The Contractor certlfies Itis qualified and shall at all tmes remaln qualified
fo perform this Contract; that performance shall be fimely and meet or excesd Industy
standards for the performance required, Including obtalning requisite licenses, registrations,
permits, resources for performance, and sufficlent professional, labiity; and other
appropriate Insurance to cover the performance, If the Contractor is a business, the
Contractor certifies that It s fisted under the Secretary of State's webslte as licensed to do
buslness In Massachusetts, as required by law,

Business Ethics and Fraud, Waste and Abuse Pravention, The Contractor certifles that
performance under this Confract, In addition to meeting the terms of the Contract, will be
made using ethlcal business standards and good stewardship of taxpayer and other public
funding and resources to prevent fraud, waste and abuse,

Collusion. The Contractor certlfies that this Contract has been offered In good faith and
without collusion, fraud or unfair frade practices with any other person, that any actions to
avold or frusfrats falr and open compelition are prohibited by law, and shall bs grounds for
rejection or disqualiication of a Response or termination of this Contract,

Public Records and Access The Conlractor shall provide full access lo records related fo
performance and compliance to the Dapariment and officlals listed under Executive Order
495 and G.L. ¢ 11, 5.12 seven (7} years baginning on the first day after the final payment
under this Contract or such longer period necessary for the resolution of any litigation,
clalm, negotiation, audt or other Inqulry Involving this Contract, Access to view Contractor
racords related to any braach or allegation of fraud, wasts andfor abuss may not be denled
and Confractor can not claim confldentlallty or trade secret protections solaly for viewing but
not refalning documents, Routine Contract performance compllance reporis or documents
telated fo any alleged breach or allegatlon of non-compliance, fraud, waste, abuse or
oollusion may be provided electronlcally and shall be provided at Contractors own
expense, Reasonable costs for coples of non-routine Contract related records shall not
exceed the rates for public records under 850 C.MR. 32,00,
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Debarment, The Contractor ceriifies that nelther it nor any of Ifs subcontractors are
currently debarred or suspended by the federal or state government under any law or
regulation Including, Execullve Order 147; G.L. ¢. 29, 5, 20F G.L. 630, § 39R, Gl 6148, §
27C, Gl 149 §44C, G.L.c.149,§ 148Band G.L.c. 152, . 26C.

Applicable Laws, The Contracfor shall comply with all applicable state laws and
regulalions including but not limited to the applicable Massachuselis General Laws; the
Officlal Code of Massachusetis Regulations; Code of Massachuseffs Regulatlons
{unofficlal); 801 CMR 21.00 (Procurament of Commodiy and Service Procurements,
including Human and Soclal Services); 815 CMR 2,00 (Grants and Subsidles); 808 CMR
1.00 (Compliance, Reporiing and Auditing for Human And Soclal Sewlces); AICPA
Standards; confidentlallly of Depariment records under G.L, ¢, 86A; and the Massachusefis
Constifutlon Article XVIII if appicable.

Involces, The Contractor must submlit Involces In accordance with the ferms of the
Confract and the Commonwealth Bfll Paying Polloy, Contractors must be able {o reconclle
and properly atirbute consurrent payments from mulfiple Departments. Final Involces In
any fiscal year must be submltted no laler than August 15% for parformance made and
racalved (goods delvered, services completed) prior to June 30%, In order to make payment
for that performance prior fo the close of the flscal year to prevent reversion of appropriated
funds, Fallure to submit imely invoices by August 15% or other date lised In the Confract
shall authorize the Department to Isste en estimated payment based upon the
Department's datermination of performance dellvered and accepted, The Contractor's
acceplance of this estimated payment releases the Commonwealth from further clalms for
these Involces, If budgetary funds revert due o the Conlraclor’s fallure fo submit imely
final Involces, o for disputing an estimated payment, the Department may deduct a penalty
up to 10% from any final payment In the next fiscal year for fallure o submit timely Involces.

Payments Subject To Appropriation. Pursuant fo GL. ¢, 29 § 26, § 27 and § 28,
Depariments are required fo expend funds only for the purposes set forth by the Legislature
and within the funding limits established fough appropriation, allotment and subsidiary,
including mandated allofment reductions triggered by G.L. ¢, 29, § 9C. A Department
cannot authorize or accept performance In excess of an existing appropriation and
allotment, or sufficlent non-appropriated avallable funds. Any oral or writlen
representallons, commitments, or assurances made by the Depariment or any other
Commonwaalth representaiive are not binding, The Commonwealth hes no legal obligation
to compensate a Contractor for performance that Is not requested and Is Intentionally
dellverad by a Contractor outside the scope of a Contract, Contractors should verlfy funding
prior to baginning performange.

Intercept, Contractors may be registered as Gustomers In the Vendor flle If the Gontractor
owes a Commonwealth debt, Unresolved and undisputed debls, and overpayments of
Contract payments that are not relmbursed fimety shall be subject to intercept pursuant to
G.L. ¢ 7A s 3 and 815 CMR 8,00, Confract overpayments will be subjest to Immediats
intercept or peyment offset, The Contractor may not penalize any state Dapartment or
assoss late fees, cance! a Contract or other services If amounts are Intercapted or offset
due fo recoupment of an overpayment, outslanding taxes, chlld support, other overdue
debts or Contract overpayments,

Tax Law Compliance. The Contractor certifles under the palns and penalfles of perjury fax
compllance with Federal tax Jaws; state tax laws Including but not imited lo G.L. ¢, 82C,
GL c 82C s 49A; compllance with all stale tax laws, reporiing of employees and
contractors, wiihholding and remitting of tax withholdings and chlld support and Is In good
standing with respect to all staie taxes and retums dus; reporting of employees and
contractors under G.L. ¢. 62E, withholding and remitiing child support Including G.L. ¢,
1194, 8. 12; TIR 05-14; New indapendent Conractor Provislons and applicable TIRs,
Bankruptey, Judgments, Potentlal Structural Ghanges, Pending Legal Matters and
Confilets. The Contractor certifies i has not besn In bankruptey and/or recelvership within
the last threa calendar years, and the Contraclor cerlifles that it will Immediately notify the
Department In willing at least 45 days prior to fling for bankrupicy andfor recelvership,
any potentlal structural change In its organization, or if there Is any risk to the solvency of
the Contractor that may Impact the Contractor's ablllty to tmely fulfil the terms of this
Conlract or Amendment, The Contractor cerfifles that at any tme during the period of the
Contract the Contractor Is required fo affirmatively disclose In writing to the Depariment
Contract Manager the detalls of any Judgment, eriminal convlction, investigation or lliigation
pending agalnst the Confractor or any of Its officers, directors, employees, agents, or
subcontractors, Including any potentfal confilets of Interest of which the Contractor has
knowledge, or leams of during the Contract term. Law firms or Atlomeys providing legal
services ara requirad to dentlfy any potentlal confllct with representation of any Department
ollent In accordance with Massachusetts Board of Bar Overseers (BBO) rules.

Federal Antl-Lobbying and Other Federal Requirements, If recelving federal funds, the
Confrator certifies compliance with federal anti-lobbylng requirements including 31 USC
1352; other federal requiretnents; Execulive Order 11248; Alr Polluflon Act; Federal Wafer
Pollution Control Act and Federal Employment Laws.

Protection of Personal Data and Information, The Contractor cerlfies that all steps will
be taken to ensure the securify and confidentiality of all Commonwealth data for which the
Contrator becomes a holder, either as parl of performance or Inadvertently during
performance, with speclal attention to restricting acoess, use and disbursement of personal
data and Information under G, ¢ 93H and ¢ 66A and Executlve Order 504, The
Contractor 13 requlred to comply with G.L. ¢. 931 for the proper disposal of all paper and

electronfo medla, backups or systems contalning personal data and infordfation, provided
further that the Contractor Is requlred to ensure that any personal data or Information
transmitted electronically or through a portable device be properly encrypted using (at a
minimum) Information Technology Divislon {ITD) Protection _of Sensifive Information,
provided further that any Conlractor having access to credlt card or banking Information of
Commonwealth customers certifies that the Confractor Is PCI compllant In accordance with
the Payment Card Indusiry Council Standards and shall provide confimmation compliance
during the Contract, provide further that the Confraclor shall immediately nollfy the
Department In fhe event of any securfy breach Including the unauthorized access,
disbursement, use or disposal of parsonal data or information, and In the event of a securily
breach, the Contractor shall cooperate fully with the Commonwealth and provide access to
any Information necessaty for the Commonweallh to respond fo the securlly breach and
shall be fully responsible for any damages assoclated with the Contracter's breach
Including but not imlted to G.L. c. 214, 5. 38,

Corporate and Business Fllings and Reports. The Contractor cerlllles compliance with
any cerilfication, fling, reporting and service of process requlrements of the Secretary of the
Commonwealth, the Office of the Altomey Genetal or other Departmenis as related to ifs
conduct of business In the Commonwealth; and with ifs Incorporaling sfate (or foreign
entity),

Employer Requlrements, Contraclors that are employers cerify compllance with
appllcable state and federal employment laws or regulations, Including but not limited to
G.L. ¢ 5, 3. 1 (Prevalling Wages for Printing and Distribution of Public Documents); G.L. ¢,
7.s. 22 {Prevalling Wages for Contracls for Meat Products and Clothing and Apparel);
minlmum wages and prevalling Wage progmms and payments; unemployment Insurance
and contributions; workers' compensation and Insurance, child labor laws, AGO falr labor
praciices; GL, o, 149 (Labor and Industrles); G.L. c. 150A (Labor Relatlons); G.L, ¢, 151
and 455 CMR 2,00 (Minlmum Fair WagesY; G.L. c. 151A (Employment and Tralning); G, L.
¢. 1518 (Unlawful Discrimination); G.L. ¢, 151E (Business Discrimination); G.L. c. 152
{Workers' Compensation); G.L, c.153 (Liablllty for Injurles); 28 USC ¢, 8 (Fedsral Falr Labor
Standards}); 29 USC c. 28 end the Federal Famlly and Medical Leave Act.

Federal And Sfate Laws And Regulations Prohiblting Discrimination including but not
IImited to the Federal Equal Employment Oppurtunity (EEQ) Laws the Americans with
Disabililes Act,; 42 U.S.C Seo, 12,101, et seu,, the Rehabillitation Act, 28 USC ¢. 16 5. 794;
29 USC c. 18. 5. 701; 29 USC ¢. 14, 623: the 42 USC ¢. 45; {Federal Falr Housing Act); G,
L. c. 15618 (Uniawful Discrimination); G.L, c. 151E (Businass Discrimination); the Public
Accommodations Law G.L. c. 272, s 92A; GL, ¢ 272, s. 98 and 9BA, Massachusetis
Consfituflon Arlicle CXIV and G.L. ¢ 83, s, 103; 47 USC so. I, Part Il s, 255
{Telecommunication Act; Chapter 149, Section 105D, G.L. ¢ 151G, G.L, c. 272, Section
92A, Secfion 98 and Section 984, and G.L. 6. 111, Section 1994, and Massachusetls
Disablify-Based Non-Diseriminatlon Standards For Exeoutive Branch Entiles, and related
Standards and Guldance, authorized under Massachusefis Executive Order or any
disablliy-based protection arislng from state or federal law or precedent. See also MCAD
and MCAD finks and Resources, '

Small Business Purchasing Program (SBPP). A Contractor may be eliglble to participate
In the SBPP, created pursuant to Executive Order 523, If qualified through the SBPP
COMMBUYS subscription process at: www.commbuys.com and with acceptance of the
terms of the SBPP participaflon agresment,

Limitation of Liabllity for information Technology Contracts (and other Contracts as
Authorlzed). The Information Technology Mandatory Specifications and the {T Acqulsition
Accessibllity Contract Language are incorporated by referencs Into [nformation Technology
Contracts, The followlng language will apply to Information Technology contracts in the
Uo1, U02, U0, Uod4, Uos, Uos, Uo7, U0B, U0Y, U10, U75, U98 object codes In the
Expendifure Classification Handbook o other Contracts as approved by CTR or OSD,
Pursuant o Section 14, Indemnification of the Commonwealth Terms and Conditlons, the
torm "other damages® shall Includs, but shall not be [Imited to, the reasonable costs the
Commonwealth Incurs fo repalr, refum, replace or seek cover (purchase of comparable
substitule commodillss and services) under a Contract, “Other damagaes” shall not Include
damages 1o the Commonwealth as a resulf of third party clalros, provided, however, that the
foregolng In no way limits the Commonwealth's right of recovery for persanal injury or
property damages of patent and copyright Infringement under Section 11 nor the
Commonwealth’s ablity to joln the contractor as a third parly defendant, Further, the term
“other damages" shall not Include, and in no event shall the contractor be llable for,
damages for the Commonwealth's use of contractor provided products or services, loss of
Commonwealth records, or data {or other Intanglble property), loss of use of equipment,
lost revanus, lost savings or lost profits of the Commonwealth. In no event shall “other
damages" exceed the greater of $400,000, or two fimes the value of the product or service
(as defined In the Contract scope of work) that Is the subject of the claim, Section 11 sets
forth the conlractor’s entire liablllty under a Contract. Nothing In this seclion shall limit the
Commonwealth's ablilly {o negotiate higher Iimitations of llablllty In a particular Contract,
provided that any such limitafion must specifically reference Sectin 11 of the
Commonwealth Terms and Condltions, In the event the limitation of lability conflicts with
accounting standards which mandate that there can be no cap of damages, the Imitation
shail be considered walved for that audit engagement. These terms may be applled to
other Contracts anly with prior written confirmation from the Operational Services Division
or the Office of the Comptroller, The terms In this Clarificafion may not be modffted.
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Northern Ireland Certification. Pursuant fo G.L. ¢. 7 s. 22C for state agencles, sfate
authorities, the House of Representatives or the state Sanate, by slgning this Contract the
Contractor certifies that It does not employ ten or more employses in an offlce or other
facllity in Northern Irefand and if the Contractor employs ten or more employees In an office
or other facly located In Northem ireland the Contractor cerfifies that It does not
discriminate In employment, compensation, or the terms, condltions and privileges of
employment on account of religlous or polifical belief; and it promotes religlous tolerance
within the work placa, and the eradicatlon of any manlfestations of rellglous and other lliegal
discrimination; and the Contractor |s not engaged In the manufacture, distibution or sale of
firearms, munflions, Including rubber or plastic bullets, tear gas, anmored vehicles or miltary
alrcraft for use or deployment In any actlvity In Northem lreland.

Pandemic, Disaster or Emergency Performance, In the event of a serlous emergency,
pandemic or disaster outside the contro! of the Department, the Depariment may negotiate
emergency performance from the Confractor to address the Immediate needs of the
Commonwealth even If not contemplated under the original Contract or procurement,
Payments ase subjeot to approptiation and ofter payment terms,
Consultant Contractor Certifications (For Consultant Contracts *HH" and “NN" and “U05"
object codes sublect to G.L. Chapter 29, s. 294), Contraclors must make required
disclosures as part of the RFR Response or using the Consultant Gontractor Mandato
Submisslon Form,
Aftorneys. Atlomeys or fims providing lagal services or representing Commenwealth
Departments may be subject fo G.L., ¢. 30, 8. 65, and If providing lidgation services must be
approved by the Offius of the Attomey Genaral to appear on behalf of a Department, and
shall have a continuing obligatlon to nofify the Commonwealth of any confllcls of Interest
arising under the Contract.
Subicontractor Performance. The Contractor certifies full responsibility for Contract
performance, Including subcontractors, and that comparable Contract terms will be Included
In subcontracts, and that the Depariment will not be required o directly or Indirectly manage
subeoniractors or have any payment obligations to subconfractors, .

. EXECUTIVE ORDERS
For covered Executive slate Depariments, the Contractor certifles compllance with
applicable Executive Orders (see also Massachusetls Executive Ordars), Including but not
limited to the spaclfic orders fisted below. A breach durlng perlod of a Conlract may be
consléiered a material breach and subject Contractor to appropriate monetary or Conlract
sanctions.
Executive Order 481, Prohibiting the Use of Undocumentsd Workers on State Cantracts.
For all state agencles In the Exacutive Branch, Including all executive offlces, boards,
commissions, agencles, Depariments, divislons, counclls, bureaus, and offices, now
axisting and hereafter established, by signing this Contract the Contractor certifles under
the paing and penaltles of perjury that they shall not knowingly use undocumented workers
in connection with the performancs of this Contracl; that, pursuant to federal requirements,
shall verdfy the Immigration status of workers assigned o a Contract without engaging In
unlawful discriminaflon; and shall not knowingly or recklessly alter, falsffy, or accept altersd
or falslfled documents from any such worker
Executive Order 130, Antl-Boycolt. The Contractor warrants, represents and agrees that
during the time this Contract Is In effect, nefther I nor any affiflated company, as hereafter
defined, pariicipates In or cooperates with an International boycott (See IRC § 999(b)(3)-(4),
and RS Audit Guldelines Boycufts) or engages In conduct declared o be unfawful by G.L.
¢ 151E, s. 2. A breach In the waranty, reprasentaflon, and agreement contained In this

- paragraph, without limlting such other rights as It may have, the Commonwealth shall be
enfitled to rescind this Contract, As used herein, an affiilated company shall be any
business -antlty of which at least 5§1% of the ownership Interests are directly or Indirectly
owned by the Contractor or by & person or persons or business entlty or entifles directly or
Indlrectly owning at least 51% of the ownership Interests of the Contractor, or which directly
orindirectly owns at least 59% of the ownership Inferests of the Contractor,

Executlve Order 346. Hirng of Stale Emplovees By Sfate Contractors Contractor ceriffles
compliancs with both the conflict of Interest law G.L. c. 268A speclfically s, 5 {f) and this

order; and Includes limitations regarding the hiring of state employees by private companles
contracting with the Commonwealth. A privatlzation contract shall be deemed fo Include a
specific prohibiiion against the hirng at any time during the term of Contract, and for any
positien In the Contractor's company, any stale management employae who (s, was, or wil
be Involved in the preparation of the RFP, the negotiations leading to the awarding of the
Contract, the decislon to award the Confract, andlor the supervision or oversight of
performance under the Contract,

Executive Order 444. Disclosura of Famlly Relationships With Other State Employess.
Each person applying for employment (Including Contract work) within tha Exscutive
Branch under the Govemor must disclose In writing the names of all Immediate famlly
related to Immediata farily by maniage who serve as employess or elected officlals of the
Commonwealth, Al disclosures made by applicants hired by the Executive Branch under
the Govemor shall be made avallabla for publlc inspection to the extent permissible by law
by the officlal with whom such disclosure has been flled,

Executlve Order 604, Regarding the Security and Confidentially of Personal Information.
For all Contracis Involving the Contractor's access fo personal information, as defined In
G.L.  93H, and personal date, as defined In G.L. ¢, 86A, owned or confrolled by Executive
Department agencles, or access {o agency systems contalning stich Information or data
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{hereln collectively “personal Information™, Contractor certifies under
penaliles of perjury that the Contractor (1) has read Commonwealth of Massachusetis
Executlve Order 504 and agrees fo protect any and all personal information; and (2) has
reviewed all of the Commonweaith Information Technology Divislon’s Secutrity Policles,
Notwithstanding any contractual provislon fo the contrary, in conneclion with the
Contractor's performance under this Contract, for all state agencles in the Executive
Depariment, Including all executive offlces, boards, commiaslons, agencles, departments,
divislons, counclls, bureaus, and offices, now existing and hereafter established, the
Contractor shall: (1) cbtaln a copy, review, and comply with the contracting agency's
Information Securlty Program (ISP} and any perfinent securlty guldelines, standards, and
policles; (2) comply with all of the Commonwealth of Massachussfts Information
Tachnology Divislon's “Securlty Policles”) (3) communlcate and enforce the confracting
agency's ISP and such Security Policles agalnst all employees (whather such employees
are direct or contracted) and subcontractors; (4) Implement and malntain any other
reasonable appropriate security procedures and practices necassary to protect personal
Information to which the Contracior Is glven access by the confracling agency from the
unauthorized access, destruction, use; modification, disclosure or loss; () be responsible
for the full or partial breach of any of these terms by Its employees (whether such
employees are direct or contracted) or subcontractors during or after the term of this
Contract, and any breach of these terms may be regarded as a materal breach of this
Contract; (6) In the event of any unauthorized access, destruction, use, modffication,
dlsclosure or foss of the personal Informatlon {colisctively referred {o as the “unauthorized
use"): (a) immediately notlfy the contracting agency If the Contractor becomes aware of the
unauthorized use; {b) provide full cooparation and access to Information necessaty for the
contracting agency to defermine the scops of the unauthorized use; and (¢) provide full
cooperation and access fo Information necessary for the confracting agency and the
Contractor to fulfill any nofification requiraments. Breach of these terms may be regarded
as a materfal breach of this Confract, such fhat fhe Commonwealth may exercise any and
all contraotual rights and remediss, including without limitation Indemnification under
Sectlon 11 of the Commonwealth's Terms and Condltions, withholding of payments,
Contract suspension, or termination. in addttion, the Confractor may be subject fo
applicable statulory or regulatory penalties, including and without limitation, those Imposed
pursuant to G.L. ¢, 93H and under G.L. ¢, 214, § 38 for vivlations under M.G.L c. 66A,
Execuflve Orders 523, 524 apd 526, Executive Order 526 (Order Regarding Non-
Discrimination, Diversity, Equal Opportunily and Afiimative Action which supersedes
Executive Order 478). Execullve Order 524 (Establishing the Massachusetts Supplier
Diversity Program which supersedes Execufive Order 390}, Exscufive . Order 523
(Esteblishing the Massachusetts Small Business Purchasing Program.) Al programs,
activitiss, and setvices provided, performed, licensed, chartered, funded, regulated, or
contracted for by the stale shall be conducted without untawful discriminatlon based on
race, color, age, gender, ethnlclty, sexual orlentatlon, gender idenfity or expresslon,
religlon, creed, ancestry, national origin, disability, veteran's stetus (including Vietnam-era
veterans), or background, The Contractor and any subcontractors may not engage In
discriminatory employment practices; and the Confractor ceriifiles compllance with
applicable federal and stato laws, mules, and regulations governing felr labor and
employment practices; and the Contractor commits fo purchasa supplles and servies from
cerilfied minorlty or women-owned businesses, small businesses, or businesses owned by
soclally or economically disadvantaged persons or persons with disablifles, These
provisions shall be enforced through the confracting agenoy, OSD, andfor the
Massachusetts Commission Against Discrimination. Any breach shall be regarded as a
materia) breach of the contract that may subject the contractor to appropriate sanctions,
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This Commonwealth Terms and Conditions form is
jointly issued by the Excoutive Office for
Administration and Finance (ANF), the Office of the
Comptrolley (CTR) and the Operational Services
Divislon (OSD) for use by all Commonwealth of
Massachusetts (“State”) Departments and Contractors, Any changes or
electronic alterations by either the Department or the Confractor to the
aofficlal version of this form, as jointly published by ANF, CTR and OSD,
shall be vold. Upon execution of these Commonwealth Terms and Conditions
by the Contractor and filing as prescribed by the Office of the Comptroller,
these Commonwealth Terms and Conditions will be incorporated by reference
into any Contract for Commodities and Services executed by the Contractor
and any State Department, in the absence of a superseding law or regulation
requiring & differont Contract form, Performance shall include services
rendered, obligations due, costs incurred, commoditics and deliverables
provided and accepted by the Department, programs provided or other
commitments authorized under a Contract. A deliverable shall include any
tengible product to be delivered s an element of performance under a
Contract. The Commmonweslth is entitled to ownership and possession of all
deliverables purchased or developed with State funds, Contract shall mean the
Standard Contract Form issued jointly by ANF, CTR and OSD.

1, Contract Effective Stur¢ Dare,  Notwithstanding verbal or other
representations by the parties, or an earlier start date indicated in a Contract,
the effective start date of performance under a Contract shall be the date a
Contract has been executed by an authorized signatory of the Contractor, the
Department, a later date speoified in the Contract or the date of any approvals
required by law or regulation, whichever is later.

2. Payments And Compensation, The Contractor shall only be compensated
for performance deliversd and accepted by the Department in accordance with
the spevific terms and conditlons of a Contract, All Coniract payments are
subject to appropriation pursuant to M.G.L. C. 29, §26, or the availability of
sufficient non-appropriated funds for the purposes of a Contract, and shall be
subject to inforcept pursuant to MG.L. C. 7A, §3 and 815 CMR 9.00,

Overpayments shall be reimbursed by the Contractor or may be offset by the
Department from fature payments in accordance with state finance law.

Acceptance by the Contractor of any payment or partial payment, without any
written objection by the Contractor, shall in each instance operate as a release
and discharge of the State from all claims, liabilities or other obligations
relating to the performance of a Contract,

3. Contractor Payment Mechanism. All Contractors will be paxd using the
Payment Voucher Systern unless a different payment mechanism is required,

The Contractor shall timely submit invoices (Payment Vouchers « Form PV)
and supporting documentation as prescribed in a Contract. The Department
shall review and retum rejected invoioes within fifteen (15) days of receipt with
a written explanation for rejection, Payments shall be made in accordance with
the bill paying policy issued by the Office of the Comptroller and 815 CMR
4,00, provided that payment periods listed in a Contract of less than forty-five
(45) days from the date of receipt of an invoice shall be effective only to enable
& Department to take advantage of early payment incentives and shall not
subject any payment made within the forty-five (45) day period to a penalty.

The Contractor Payroll System, shall be used only for “Individual Contractors"
who have been determined fo bs "Contract Employees® as a result of the
Department's completion of an Inferna! Revenue Service SS-8 form in
aocordance with the Omnibus Budget Reconciliation Act (OBRA) 1990, and
shall automatically process all state and federal mandated payrol] tex and
retirement deductions,

4. Contract Terminatlon Or Suspension, A Contract shall terminate on the
date specified in a Contract, unless this date is properly amended in accordance
with all applicable laws and regulations prior to this date, or unless terminated
or suspended under this Section upon prior written notice to the Contractor.
The Department may terminate & Contract without cause and without penalty,
or may terminate or suspend a Contract if the Contractor breaches any material
term or condition or fails to perform or fulfill any material obligation required
by a Contract, or in the event of an elimination of an appropriation or
availability of sufficient funds for the purposes of a Contract, or in the event of
an unforeseen public emergency mandating immediate Department action.
Upon immediate notification to the other party, neither the Department nor the
Contractor shall be desmed to be in breach fot failure or delay in performance
due fo Acts of God or other causes factually beyond their contral and without
their fault or negligence, Subcontractor failure to perform or price increases
due to tmarket fluctuations or product availability will not be deemed factually
beyond the Contractor's control,

5. Written Notice, Any notice shall be decmed delivered and recelved when
submitted In writing in person or when delivered by any other appropriate
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method evidencing actual recoipt by the Department or the Contractor, Any
written notice of termination or suspension delivered to the Contractor shall
state the effective date and perfod of the notice, the reasons for the termination
or suspension, if applicable, any alleged breach or failure to perform, a
reasonable period fo cure any alleged breach or failure to perform, if
applicable, and any instructions or restrictions concerning allowable activities,

. costs or expenditures by the Contractor during the notice period,

6. Confldentiality, The Contractor shall comply with M.G.L, C. 66A if the
Contractor becomes a "holder* of "personal data", The Contractor shall also
protect the physioal security and restriot any access to personal or other
Department data in the Contractor's possession, or used by the Contractor in the
performance of a Contract, which shall include, but is not limited to the
Department's public records, documents, files, software, equipment or systems,
-feeping And ection_Of Records. The Contractor
shall maintain records, books, files and other data as specified in a Confract and
in such detail as shall properly substantiate claims for payment under a
Contract, for & minimum retention period of seven (7) years beginning on the
fitst day after the final payment under a Contract, or such longer period as is
necessary for the resolution of any litigation, claim, negotiation, audit or other
inquiry involving a Contract, The Department shall have access, as well as any
parties identified under Executive Order 195, during the Contractor’s regular
businass hours and upon reasonable prior notice, to such records, including on-
site reviews and reproduction of such records at a reasonable expense.
8. Agsienment, The Contractor may not assign or delegate, in whole o in
part, or otherwise transfer any liability, responsibility, obligation, duty or
interest under a Contract, with the exception that the Contractor shall be
authorized to assign present and prospective claims for money due to the
Contractor pursuant to a Contract in accordance with M.G.L. C. 106, §9-318,
The Contractor must provide sufficient notice of assignment and supporting
dooumentation to enable the Department to verify and implement the
assignment, Payments to third party assignees will be processed as if such
payments were being made directly to the Contractor and these payments will
be subject to intercept, offset, counter claims or any other Department rights
whioh are available to the Department or the State against the Contractor.
9. Subcontracting By Contractor. Any subcontract entered into by the
Contractor for the purposes of fulfilling the obligations under a Contract must
be in writing, authorized in advance by the Department and shall be consistent
with and subject to the provisions of these Commonwealth Terms and
Conditlons and & Contract, Subcontracts will not relieve or discharge the
Conitactor from any duty, obligation, responsibility or liability arising under a
Contract, The Department s entitled to copies of all subcontracts and shall not
be bound by any provisions contained in a subcontract to which it is not a

party.

10. Affirmative Action, Non-Discrimination In Hiring And Emplopment,
The Contractor shall comply with afl federal and state laws, rules and
regulations promoting falt employment practices or prohibiting employment
discrimination and unfait labor practices and shall not discriminate in the hiring
of any applioant for employment nor shell any quelified employee be demoted,

_discharged or otherwise subject to discrimination in the tenure, position,

promiotional opportunitics, wages, benefits or terms and conditions of their
employment because of race, color, national origin, ancostry, age, sex, religion,
disability, hendicap, sexual orientation or for exercising any rights afforded by
taw, The Contractor commits to purohasing supplies and services from
certified minority or women-owned businesses, small businesses or businesses
owned by socially or economtcally disadvantaged persons or persons with
disabilities,

11, Indenmification, Unless otherwise exempted by law, the Contractor shall
indemnify and hold harmless the State, including the Department, its agents,
officers and employees against any and all claims, liabilities and costs for any
personal injury or property damages, patent or copyright infringement or other
damages that the State may sustain which arise out of or in connection with the
Contractor's petformance of a Contract, including but not limited to the
negligence, reckless or intentional conduct of the Contractor, its agents,
officers, employees or subcontractors, The Contractor shall at no time be
considered an agent or representative of the Departraent or the State, After
prompt notification of a claim by the State, the Contractor shall have an
opportunity to participate in the defense of such claim and any -negotiated
settlement agreement or judgment, The State shall not be liable for any costs
incurred by the Contractor arising under this paragraph. Any indemnification of
the Contractor shall be subject to appropriation and applicable law.

12, Walvers. Forbearance or indulgence in any form or manner by a party shall
not be construed as a waiver, nor in any way limit the legal or equitable
remedies available to that party. No waiver by cither party of any default or
breaoh shafl constitute a waiver of any subsequent default or breach,
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This Commonwealth Terms and Conditions form is
Jointly issued by the BExecutive Office for
Administration and Finance (ANF), the Office of the
Comptroller (CTR) and the Operational Services
Division (OSD) for use by all Commonwealth of
Massachusetts (“State™) Departments and Contractors, Awmy changes or
electronic alterations by either the Department or the Contracior to the
official version of this form, as jointly published by ANF, CTR and OSD,
shall be vold, Upon exeoution of these Commonweglth Terms and Conditlons
by the Contractor and filing as prescribed by the Office of the Comptroller,
these Commonweglth Terms and Conditions will be incorporated by reference
into any Contract for Commodities and Services executed by the Contractor
and any State Department, in the absence of a superseding law or regulation
requiring 2 different Contract form., Performance shall include services
rendered, obligations due, costs incurred, commodities and deliverables
provided and accepted by the Department, programs provided or other
commitments authorized under a Contract. A deliverable shall inofude any
tangible product to be delivered es an element of performance under a
Conttact. The Commonwealth is entitled to ownership and possession of all
deliverables purchased or developed with State funds, Contract shall mean the
Standard Contract Form issued jointly by ANF, CTR and OSD,
1. Coniract Effective Start Dafe.  Notwithstanding verbal or other
representations by the parties, or an earlier start date indicated in a Contract,
the effective start date of performance under a Contract shall be the date a
Contract has been executed by an authorized signatory of the Contractor, the
Department, a later date specified in the Contract or the date of any approvals
required by law ot regulation, whichever is later.
2. Payments And Compensation. The Contractor shall only be compensated
for performance delivered and accepted by the Department in accordance with
the specific terms and conditions of a Contract, All Contract payments are
subject to appropriation putsuant to M.G.L. C, 29, §25, or the availability of
suffioient non-appropriated fiinds for the purposes of & Contract, and shall be
subject to intercept pursuant o M.GL. C. 7A, §3 and 815 CMR 9.00.
Overpayments shall be reimbursed by the Contractor or may be offset by the
Department from future payments in accordance with state finance law.
. Acceptance by the Contractor of any payment or partial payment, without any
written objection by the Contractor, shall in each instance operate as a release
and dischatge of the State from all olaims, Habilities or other obligations
relating to the performance of @ Contract,
3, Contractor Payment Mechanisn. All Contractors will be paid using the
Payment Voucher System unless & difforent payment mechanism is required.
The Contractor shall timely submit invoices (Payment Vouchers -~ Form PV)
- and supporting documentation es prescribed in a Contract, The Department
shall review and return rejected invoices within fifteen (15) days of receipt with
a written explanation for rejection. Payments shell be made in accordance with
the bill paying policy issued by the Office of the Comptroller and 815 CMR
4.00, provided that payment periods listed in a Contract of less than forty-five
(45) days from the date of recelpt of an invoice shall be effective only to enable
a Department to teke advantage of early payment incentives and shall not
subject anty payment made within the forty-five (45) day period to a penalty.
The Contractor Payroll System, shall be used only for "Individual Contractors"
who have been determined to be “Contract Employees" as a result of the
Department's completion of an Internal Revenue Service SS-8 form in
accordance with the Omnibus Budget Reconoilistion Act (OBRA) 1990, and
shall aufomatically process all state and federal mandated payroll, tax and
retirement deductions.
4. Contract Termination Or Suspension, A Contract shall terminate on the
date speclfied in a Contract, unless this date is properly amended in accordance
with all applicable laws and regulations prior to this date, or unless terminated
or suspended under this Section upon prior written notice to the Contractor.
The Department may terminate a Contract without cause and without penalty,
or may tetminate or suspend a Contract if the Contractor breaches any material
term or condition or fails te perform or fulfill any material obligation required
by & Contract, or in the ovent of an elimination of an appropriation or
avatlability of sufficient funds for the purposes of a Contract, or in the event of
an unforeseen public emergency mandating immediate Department action,
Upon jmmediate notification to the other party, neither the Department nor the
Contractor shall be deemed to be in breach for failure or delay in performance
due to Acts of God or other causes factuslly beyond their control and without
their fault or negligence. Subcontractor failure to perform or price increases
due to market fluctuations or product availability will not be deemed faotually
beyond the Contractor’s control,
5, Written Notice, Any notice shall bo deemed delivered and received when
submitted in writing in person or when delivered by any other appropriate

- COMMONWEALTH TERMS AND CONDITIONS

method evidencing actual receipt by the Department or the Contractor. Any
written notice of termination or suspension delivered to the Contractor shalt
state the effective date and period of the notice, the reasons for the termination
or suspension, if applicable, any alleged breach or failure to perform, a
reasonable period to cure any alleged breach or failure to perform, if
applicable, and any instructions or restrictions concerning allowable activities,
costs or expenditures by the Contractor during the notice period,
6. Confidentlallfy. The Contractor shall comply with M.G.L, C, 66A if the
Contractor becomes & "holder" of "personal data", The Contractor shall also
protect the physical seourity and restrict any access to personal or other
Department data in the Contractor's possession, or used by the Contractor in the
performance of a Contract, which shall include, but is not limited to the
Department's publio records, documents, files, software, equipment or systerns.
7. Record-keeping And Retention, Inspection Of Records. The Contractor
shall maintain records, books, files and other data as specified in a Contract and
in such detail as shall properly substantiate claims for payment under a
Contract, for a minimum retention period of seven (7) years beginning on the
first day after the final payment under a Contract, or such longer period as is
necessary for the resolution of any litigation, claim, negotiation, audit or other
inquiry involving a Contract. ‘The Department shall have access, as well as any
parties identified under Executive Order 195, during the Contractor’s regular
business hours and upon reasonable prior notice, to such records, including on-
site reviews and reproduction of such records at a reasonable cxpense.
8, Assignment The Contractor may not assign or delegate, in whole or in
part, or otherwise transfer any liability, responsibility, obligation, duty or
interest under a Contract, with the exception that the Contractor shall be
authorized to assign present and prospective claims for money due to the
Contractor pursuant to a Contract in accordance with M.G.L, C, 106, §9-318.
The Contractor must provide sufficlent notice of assignment and supporting
documentation to enable the Department to verify and implement the
assignment, Payments to third party assignees will be processed as if such
paymeats were being raade directly to the Contractor and these payments will
be subject to intercept, offset, counter claims or any other Department rights
which are available to the Department or the State against the Contractor,
ubcon, By Confractor, Any subcontract entered into by the
Contraotor for the purposes of fulfilling the obligations under a Contract must
be in writing, authorized in advance by the Department and shall be consistent
with and subject to the provisions of these Commonweelth Terms and
Conditions and a Contract, Subcontracts will not relieve or discharge the
Contractor from any duty, obligation, responsibility or liability arising under a
Contract. The Department is entitled to copies of all subcontracts and shall not
be bound by any provisions contained in a subcontract to which it is not a

party,

10. Affirmative Actlon, Non-Discriminatlon In Hiring And Employment.
The Contractor shall comply with all federal and state laws, tules and
regulations promoting fair employment practices or prohibiting employment
discrimination and unfair labor practices and shall not discriminate in the hiring
of any applicant for employment nor shall any qualified employee be demoted,
discharged ot otherwise subject to discrimination in the tenure, position,
promotional opportunities, wages, benefits or terms and conditions of their
employment because of race, color, national origln, ancestry, age, sex, religion,
disability, handicap, sexual orientation or for exercising any rights afforded by
law, The Contractor commits to purohesing supplies and services from
certified minority or women-owned businesses, small businesses or businesses
owned by socially or econotically disadvantaged persons or persons with
disabilities,

11, Indemnification, Unless otherwise exempted by law, the Contractor shall
indemnify and hold harmless the State, including the Department, its ageats,
officers and employees against any and all claims, liabilities and costs for any
personal injury or property damages, patent or copyright infringement or other
damages that the State may sustain which arise out of or in contiection with the
Contractor's performance of a Contract, including but not limited to the
vegligence, reckless or intentional conduct of the Contractor, its agents,
officers, employees or subcontractors, The Contractor shall at no time be
considered an agent or representative of the Department or the State, After

- prompt notification of a claim by the State, the Contractor shall have an

opportunity to participate in the defense of such claim and any negotiated
settlement agreement or judgment. The State shall not be liable for any costs
incurred by the Contractor arising under this paragraph. Any indemnification of
the Contractor shall be subject to appropriation and applicable law,

12, Waivers, Forbearance or indulgence in any form or manner by a party shall
not be construed as a waiver, nor in any way limit the legal or equitable
remedies available to that party, No waiver by either party of any default or
breach shall constitute a waiver of any subsequent default or breach,
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13. Risk Qf Loss, The Contractor shall bear the risk of
loss for any Contractor materials used for a Contract and
for all deliverables, Department personal or other data
which is in the possession of the Contractor or used by
the Confractor in the performance of a Contract until
possession, ownership and full legal title fo the deliverables are transferred to
and accepted by the Department,
14, Forum, Choice of Law And Mediation, Any actions arising out of a
Contract shall be govemed by the laws of Massachuseits, and shall be brought
and maintained in a State or federal court in Massachusetts which shall have
exclusive jurisdiction thereof. The Department, with the approval of the
Attorngy Qeneral's Office, and the Contractor may agree to voluntary
mediation throngh the Massachusetts Office of Dispute Resolution (MODR) of
any Contract dispute and will share the costs of such mediation, No logal or
equitable rights of the parties shall be limited by this Section,
15, Contract Bollerplate Interpretation, Severabillty, Copfllcts With Law,
Integration, Any amendment or attachment to any Coniract which contains
conflicting language or has the affect of a deleting, replacing or modifying any
printed language of these Commonwealth Terms and Conditions, as officially
published by ANF, CTR and OSD, shall be interpreted as superseded by the
official printed language. If any provision of a Contract is found fo be
superseded by state or federal law or regulation, in whole or in part, then both
parties shall be relicved of all obligations under that provision only

CONTRACTOR AUTHORIZED SIGNATORY!

COMMONWEALTH TERMS AND CONDITIONS

extent necessary to comply with the superseding law, provided however, that
the remaining provisions of the Contract, or portions thereof, shall be enforced
to the fullest extent permitted by law. All amendments must be executed by
the partics in accordance with Section 1, of these Commonwealth Terms and
Conditions and filed with the original record copy of a Contract as prescribed
by CTR. The printed language of the Standard Contract Form, as officiaily
published by ANE, CTR and OSD, which incorporates by reference these
Commonweslth Terms and Conditlons, shall supersode any conflicting verbal
or written agreements relating to the performance of a Contract, or attached
thereto, including contract forms, purchase orders or invoices of the Contractor.
The order of priority of documents to interpret a Contract shall be as follows:
the printed language of the Commonwealth Terms and Conditions, the
Standard Contract Form, the Department’s Request for Response (RFR)
solicitation dopument and the Contractor’s Response to the RER solicitation,
excluding any language stricken by a Department as unacceptable and
including any negotiated terms and conditions allowable putsuant to law or
regulation,

“IN WITNESS WHEREOF, The Contractor certify under the pains and

penalties of perjury that it shall comply with these Commonyyenlth Terms
and Conditions for any applicable Confract executed with the
Commonwealth as certified by their authorized signatory below:

Print Name: Patrick Hanley
Title; Parttier — Butters Brazillan LLP
Date: 7/31/23
(Check One); _ x__ Organization ____Individual
Full Legal Organization or Individual Name: Butters Brazilian LLP
Doing Business As: Name (If Different): n/a

Tax [dentification Number; 04-3392106

Address: 699 Boylston Street, 12% Floor, Boston, MA 02116

Telephone: 617-367-2600 FAX:

(signatuie}

617-367-1363

INSTRUCTIONS FOR FILING THE COMMONWEALTH TERMS AND CONDITIONS

A “Request for Vetification of Taxation Reporting Information” form (Massachusetts Substitute W-9 Format), that contains the Contractor's
correct TIN, name and legal address infotmation, must be on file with the Office of the Comptroller. If the Contractor has not previously
filed this form with the Comptroller, ot if the information contained on a previously filed form has changed, please fill out & W-9 form and
teturn it attached to the executed COMMONWEALTH TERMS AND CONDITIONS,

1f the Contractor is responding to a Request for Response (RFR), the COMMONWEALTH TERMS AND CONDITIONS must be submitted
with the Response to RFR or as specified in the RFR, Otherwise, Departments or Contractors must timely submit the completed and
propetly executed COMMONWEALTH TERMS AND CONDITIONS (and the W-9 form if applicable) to thes Payee and Papments Uni,
Office of the Conmiptroller, 9th Floar, One Ashburton Place, Boston, MA 02108 in order to record the filing of this form on the MMARS
Vendor File, Contractors are required to execute and file this form only once,
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BUTTERS BRAZILIAN LLP

(WY BOYLSIONSTREER, [2MFL00R
FOSTUNMASSACHINETTS 02116
617.367.26(0
£617367.1363

v brtlershroeilinn.comt

July 25, 2023

First Assistant District Attorney Steven E. Gagne
Northwestern District Attorney’s Office

One Gleason Plaza Co :
Northampton; MA 01060

via Email; steven.e.gagne(@mass.gov

Re:  Representation of Northwestern District Attorney’s Office in the Matter of
Andrew Quemere v, Northwestern District Attorney’s Office, Suffolk
Superior Court Docket No. 2384CV01341

Dear First Assistant District Attorney Gagne:

This will confirm our agreement whereby, in your capacity as First Assistant of
the Northwestern District Attorney’s Office, and at the direction of and with the approval
of Northwestern District Attorney David E. Sullivan, you have engaged Butters Brazilian
LLP (“the Firm”) to represent your office (“the Client”) in the following matter:

1. Suffolk Superior Court Civil Action No: 2384CV01341

The Firm has agreed to provide legal services in connection with this matter and
to keep the Client informed of all significant developments. The Firm has agreed to work
with the Client in order to develop and employ the best legal strategies possible.

We have agreed that you will pay fees on an hourly basis, The Client agrees to
pay fees according to the following schedule:

Attorney Patrick Hanley: $350 per hour
Attorney Elizabeth K. Keeley: $350 per hour
Paralegals/Law Clerks: $75 per hour


mailto:steven.e.gagne%40mass.gov

With the exception of court appearances, we have agreed that for internal ,
conferences, meetings with the Client, and calls with opposing counsel, and other events
in which both Firm attorneys participate, the Firm will bill for only one attorney’s time.

For the purposes of budgeting, the Firm estimates 40-60 attorney hours to litigate
this matter through summary judgment. The Firm agrees to periodically update the
Client regarding how many attorney hours have been expended, and regarding any
revisions to the original estimate of the total number of attorney hours needed to litigate
this matter through summary judgment.

The Firm recognizes that a standard state contract may be required in addition to
this engagement letter, and agrees to execute it,

Although this agreement for services is between the Client and the Firm, the Firm
and the Client recognize that the Firm’s work may be subject to oversight from the
Attorney General’s Office subject to Attorneys Hanley and Keeley receiving
appointments as Special Assistant Attorneys General.

The Firm reviews its rates annually, and the rates quoted above may be subject to
change at the end of any calendar year, In addition to the rates set forth above, you will
also be responsible for reasonable costs, including but not limited to investigative costs,
expert witness fees, court and stenographers’ fees, and out-of-state travel expenses. The
Firm agrees to discuss with the Client its best faith estimate as to these additional costs
before incurring them. At this time, it is impossible to estimate the total cost for legal
services to be provided. Statements are issued by the firm on a monthly basis.

I can make no promise or guaranty as to the eventual outcome in this matter, The
Firm owes the Client the highest duty of advocacy permissible within the Canon of
Ethics, will at all times endeavor to give the Client the best advice under all
circumstances, and will work diligently on your behalf.

If there is anything about this agreement you do not understand, please contact me
immediately, Otherwise, please sign and date this fee agreement letter and return it to me
as soon as possible. We look forward to working with you.

Sincerely, /{}?/ﬂ[/

Pat Hanley
Patrick Hanley, Esq.
Mass. BBO # 658225

et e Tuly 27, 2023

Steven E., Gagne Date
First Assistant District Attorney




BUTTERS BRAZILIAN LLP
699 BOYLSTON STREET, 12TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363

September 6, 2023

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Refetence To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docker No. 2384CV01341

For the period ending August 31, 2023

Hours Amount

8/2/2023 PH  Draft Answer. 1.20 420.00
8/3/2023 PH  Email correspondence with AAG Casey. 0.10 35.00

. 8/7/2023 PH  Email correspondence with AAG Casey; 0.50 175.00

telephone conference with AAG Casey

regarding SAAG appointment and supervision of
SAAGs;,

8/8/2023 PH  Email correspondence with Ms. Von Flatern regardin 0.10
SAAG approval status and

8/9/2023 BK  Revise draft Answer to Amended Complaint. 1.80
PH Review of AG SAAG manual received from AGO Ms. 0.20
Carey,

8/14/2023 BK  Final revision of Complaint. 0.60

35.00

630.00

70.00

210.00



First Assistant District Attorney Steven E. Gagne Page 2

Hours __ Amount
8/14/2023 PH  Several rounds ofrevisions on answer and affirmative 1.00 350.00
defenses; sent to client for review; review transcript of
interview.
8/16/2023 PH  Swearing in as SAAG with Ms. Keeley; draft email L 10 NO CHARGE
correspondence to AG Team regarding whether answer
needed to be reviewed by AG Team.
8/17/2023 PH  Update draft answer and exhibits incorporating revisions 1.00 350.00
from Northwestern team.
8/23/2023 PH - 040 140.00
erved on opposing counsel via email
. correspondence and filed; update client.
8/24/2023 PH  Email correspondence with Mr. Kortz, counsel for Mr. 0.10 35.00
Quemere; update client; email correspondence with client.
8/30/2023 PH 020 70.00
8/31/2023 PH  Telephone conference with Atty. Kortz regarding stay, 0.50 175.00
efficient litigation working towards summary judgment
and impact of POST database on the litigation.
For proféssional services rendered 8.80 $2,695.00
Balance due $2,695.00

APPROVED

Steve Gagne
First Asst. D.A.
Sept. 7, 2023



BUTTERSBRAZILIANLLP
420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363

October 3, 2023

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’ s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending September 30, 2023

Hours  Amount

9/1/2023 PH  Telephone conference with Ms. Von Flatern regarding 0.20 70.00
telephone conference with Mr. Kortz.

9/4/2023 PH  Review of Mack v. Bristol DA brief to SJC in connection 0.60 210.00
with potential stay of suit while this case is decided; review
of Supervisor'sletter in light of issuesraised in Mack to
consider if Northwestern should seek stay from Quemere - to
be discussed further with NWDAO team, particularly ADA

Von Flatern.

9/5/2023 PH  Email correspondence regarding conversation with Mr. 0.20 70.00
Kortz and potential of a stay resulting from the Mack case.

9/7/2023 PH  Email correspondence with opposing counsel regarding 0.10 35.00
follow-up conference asto stay.

9/8/2023 PH  Email correspondence with Mr. Kortz regarding conference 0.10 35.00
to discuss stay.

9/12/2023 PH  Conference call with Mr. Kortz and Ms. Keeley regarding 0.40 140.00

stay and parameters thereof; update client.

9/15/2023 PH  Frame draft of motion to stay and provide instruction to 0.20 70.00
legal assistant Ms. Guerra.



First Assistant District Attorney Steven E. Gagne

9/18/2023 PH

JG

9/22/2023 PH

9/28/2023 PH

Revise motion to stay; sent to Atty. Kortz for input and
review.

Motion to Stay.
Receipt and review of revisionsto Motion to Stay from
opposing counsel; exchange of further revisions; email

correspondence with client regarding final review.

Update Motion to Stay after review by client; email

correspondence with opposing counsel; finalize Motion.

For professional servicesrendered

Previous balance

Balance due

APPROVED

Steven E. Gagne
First Asst. D.A.
October 3, 2023

Page 2

Hours  Amount
0.30 105.00
0.60 45.00
0.40 140.00
0.30 105.00
3.40 $1,025.00

$2,695.00
$3,720.00



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363
November 2, 2023

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending October 31, 2023

Hours __Amount

10/5/2023 PH  Email correspondence regarding amicus solicitation. 0.10 35.00

10/9/2023 PH  Receipt and review of order staying proceedings; update to 0.10 35.00

client.
For professional services rendered 020  $70.00
Previous balance $3,720.00
Accounts receivable transactions

10/23/2023 Payment received - thank you ($2,695.00)
Total payments and adjustments ($2,695.00)

Balance due $1,095.00

NOV -2 2023

October expenses reviewed and approved.

Steven E. Gagne - First Asst. D.A.
November 2, 2023



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR
BOSTON, MASSACHUSETTS 02116

Telephone 617.367.2600
Facsimile 617.367.1363

June 4, 2024

First Assistant District Attorney Steven E. Gagne
Northwestern District Attorney’s Office

One Gleason Plaza

Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending May 31, 2024

5/1/2024 PH

PH

5/5/2024 PH

5/7/2024 PH

5/8/2024 PH

5/9/2024 PH

Review of Mack decision in preparation for call with ADA
Michaels on its impact on public records cases.

Meeting with ADA Michaels and Ms. Keeley re: impact of
Mack on Northwestern's case with Mr, Quemere.

Review of email from ADA Michaels and draft response to
her about next steps with opposing counsel.

Review of additional documents to supplement public
records request. Correspondence with ADA Michaels.
Correspondence with Mr. Kortz (Mr. Quemere's attorney).

Telephone call with opposing Attorney re: status report and
additional production. Draft email to ADA Michaels to
update.

Draft status report and motion to lift stay (unfinished)

For professional services rendered

Previous balance

Hours  Amount
0.30 105.00
0.50 175.00
0.20 70.00
0.20 70.00
0.30 105.00
0.50 175.00
2.00 $700.00

$70.00



First Assistant District Attorney Steven E. Gagne

Accounts receivable transactions
12/18/2023 Payment received - thank you

Total payments and adjustments

Balance due

APPROVED

Steven E. Gagne
First Asst. D.A.
June 4, 2024

Page 2

____ Amount

(870.00)

(870.00)

$700.00



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 021 16 v Facsimile 617.367.1363
, ¥

August 1, 2024

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, N 01060

MA

In Reference To: Representation of Northwestern District Attorney's Olffice in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending July 31, 2024

Hours Amount

7/29/2024 PH  Review of motion to amend complaint; draft email to client 0.30 105.00
re: motion; receipt of response from client; draft email to
Mr. Kortz re: assent to motion.

For professional services rendered 030  $105.00
Previous balance $700.00

Accounts receivable transactions

7/18/2024 Payment received - thank you ($700.00)
Total payments and adjustments ($700.00)
Balance due $105.00
APPROVED

Steven E. Gagne
First Asst. D.A.
August 1, 2024



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR
BOSTON, MASSACHUSETTS 02116

Telephone 617.367.2600
Facsimile 617.367.1363

First Assistant District Attorney Steven E. Gagne
Northwestern District Attorney’s Office

One Gleason Plaza

Northampton, NH 01060

October 2, 2024

‘In Reﬁere‘rjce To: Representation of Northweste’rn DistrictAttbrney s Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending 'Sepfember 30, 2024

9/5/2024 PH
9/6/2024 PH

9/16/2024 ML

9/17/2024 ML

9/18/2024 ML
9/20/2024 PH

9/27/2024 PH

Exchange of emails with Mr. Kortz.
Receipt of second amended complaint, as filed.

Review Mr. Quemere's first amended complaint and
NWDOA's answer to the first amended complaint. Review
Mr. Quemere's second amended complaint.

Review Mack v. District Attorney for the Bristol District,
Globe Newspaper Co v. DA for the Middle Dist,, and
Attorney General v. District Attorney for the Plymouth Dist.
Draft answer to second amended complaint.

Draft answer to Mr. Quemere's Second Amended Complaint.

Edit/draft answer to second amended complaint

Incorporate client edits; finalize answer; file answer; sent to
opposing counsel; update to client; review of Ms. Von
Flatern's email re: Paragraph 30 and further review to
confirm accuracy of particular response

For professional services rendered

Previous balance

Hours Amount
0.10 35.00
0.10 35.00
2.40 780.00
3.80 1,235.00
2.00 650.00
0.80 280.00
0.60 210.00
9.80 $3,225.00

$105.00



First Assistant District Attorney Steven E. Gagne

Accounts receivable transactions

8/13/2024 Payment received - thank you. Check No 16637
10/2/2024 Write off per Patrick Hanley.

Total payments and adj ustments

Balance due

APPROVED

%/JM f >J:’ s

Steven E. Gagne
First Asst. D.A.
October 4, 2024

Page 2 "

" Amount

($105.00)
($350.00)

($455.00) ,

$2,875.00



BUTTERS BRAZILIAN LLP
420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363

November 1, 2024

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period énding October 31, 2024

Hours Amount

- 10/4/2024 PH ~ Meeting with Ms. Keeley re: proposed plan to brief issue 0.30 105.00

remaining issue in the case using summary judgment as a
vehicle
10/10/2024 PH  Exchange of emails with client re: proceeding to summairy 0.20 70.00
judgment
For professional services rendered 0.50  $175.00
Previous balance $2,875.00

Accounts receivable transactions

10/21/2024 Payment received - thank you. Check No. 16821 ($2,875.00)
Total payments and adjustments ($2,875.00)
Balance due $175.00
APPROVED

O 2?’?47@744/
Steven E. Gagne

First Asst. D.A.
Nov. 4, 2024



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363
April 1, 2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office

One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending March 31, 2025

Hours Amount

3/19/2025 PH  Emails and call to find out status of Plaintiff's plan to move 0.30 105.00
for Summary Judgment, particularly proposed joint
statement of facts; Call with FADA Gagne; Confirmation
from Attorney Kortz Re: Plan to pursue case; Update to
client.

3/24/2025 BK  Review Plaintiff 2nd Amended Complaint, Answer, past 1.67 583.33
responses provided. Review draft SOF and JA from Plaintiff
and conference with Hanley about follow up with Plaintiff's
counsel

3/28/2025 BK  Draft response to joint statement of facts for Summary 0.50 175.00
Judgment motions

For professional services rendered 247  $863.33
Previous balance $175.00
Accounts receivable transactions
12/9/2024 Payment received - thank you. Check No. 16893 ($175.00) f

Total payments and adjustments ($175.00)




First Assistant District Attorney Steven E. Gagne

Balance due

Page 2

Amount

$863.33




BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR
BOSTON, MASSACHUSETTS 02116

Telephone 617.367.2600
Facsimile 617.367.1363

May 2, 2025

First Assistant District Attorney Steven E. Gagne
Northwestern District Attorney’s Office

One Gleason Plaza

Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew

4/2/2025

4/9/2025

4/10/2025

4/18/2025

4/23/2025

4/24/2025

4/29/2025

BK

PH

BK

PH

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending April 30, 2025

Draft edits to statement of facts and send to client for review.
Email to Client Re: Joint Statement of Facts.
Emails with Client and Mr. Kortz Re: Statement of facts.

Meeting with Client to discuss legal position in light of
changes to Rule 14.

Call with POST GC Randy Ravitz; research caselaw on
CORI, updates on R. 14; draft memorandum

Edit/update Memorandum to client.

Edited memorandum Re: Proceeding to defend Quemere
lawsuit for Mr. Hanley and Ms. Keeley's review.

Review and update memorandum
Receipt of two questions from DADA Suhl Re: Redactions;

Reviewed applicable cases and responded to Client team;
Draft email to Mr. Kortz Re: Joint statement of facts.

For professional services rendered

Hours Amount
0.40 140.00
0.10 35.00
0.10 35.00
0.50 175.00
433 1,516.67
1.00 350.00
0.30 22.50
0.83 291.67
0.60 210.00
8.16 $2,775.84



First Assistant District Attorney Steven E. Gagne

Previous balance

Balance due

Reviewed and approved

Steve Gagne
First Asst. D.A.
May 3, 2025

Page 2

Amount

$863.33

$3,639.17



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363
June 2, 2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office

One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending May 31, 2025

Hours Amount

5/2/2025 PH  Email exchange with Attorney Kortz Re: Statement of facts. 0.10 35.00
For professional services rendered 0.10 $35.00
Previous balance $3,639.17

Accounts receivable transactions

5/12/2025 Payment rececived - thank you. Check No. 17258 ($863.33)
Total payments and adjustments ($863.33)
Balance due $2.810.84
APPROVED
Ww@ Z A e

Steven E. Gagne
First Assistant D.A.
June 3, 2025



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363
July 7,2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Olffice in the Matter of Andrew

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending June 30, 2025

6/25/2025 PH  Email to opposing counsel Re: Anticipated summary
judgment service.

6/30/2025 PH  Review summary judgment materials received from

Plaintiff; Update to Client; Brief conversation with Ms.
Keeley.

For professional services rendered
Previous balance
Accounts receivable transactions
6/16/2025 Payment received - thank you. Check No. 17344. Check No. 17344

Total payments and adjustments

Balance due

APPROVED

Steven E. Gagne
First Asst. D.A.
July 8. 2025

Hours Amount

0.10 35.00

0.50 175.00

0.60  $210.00

$2,810.84

($2,775.84)

($2,775.84)

$245.00



BUTTERS BRAZILIAN LLP
420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363

August 5, 2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Olffice
Suffolk Superior Court Docket No. 2384CV01341

For the period ending July 31, 2025

Hours Amount

7/1/2025 BK  Review Defendants Summary Judgment materials 1.00 350.00
7/19/2025 PH  Begin draft of memorandum opposing motion for summary 1.40 490.00
judgment and in support of cross motion for summary
judgment.
7/22/2025 PH  Emails with opposing counsel Re: Summary judgment 0.10 35.00
filings.
7/31/2025 PH  Begin to draft summary judgment memorandum. 2.00 700.00
For professional services rendered 4.50 $1,575.00
Previous balance $245.00

Accounts receivable transactions

7/21/2025 Payment received - thank you. Check No. 17398 ($245.00)
Total payments and adjustments ($245.00)

Balance due $1,575.00
APPROVED -

Steven E. Gagne
First Asst. D.A.
August 6, 2025



BUTTERS BRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR
BOSTON, MASSACHUSETTS 02116

Telephone 617.367.2600
Facsimile 617.367.1363

September 2, 2025

First Assistant District Attorney Steven E. Gagne
Northwestern District Attorney’s Office

One Gleason Plaza

Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending August 31, 2025

8/2/2025 PH

8/3/2025 BK

PH

8/4/2025 PH

8/5/2025 BK

PH

JG

8/6/2025 PH

Draft balance of memorandum in support of summary
judgment for NWDAO and opposing summary judgment
motion from Plaintiff; Review docket and prior filings.

Review and provide edits to opposition and cross summary
judgement motion

Additional feedback from Ms. Keeley on summary judgment
memorandum; Sent draft to Client; Email to team Re:
Drafting related filings.

Email to opposing counsel Re: Response email with Client
Re: Timing.

Review- review and finalize materials

Emailswith Ms. Keeley Re: Update to joint statement of
facts.

Review memorandum in support of cross-motion for
summary judgment; Draft motion for summary judgment
and Rule 9C certificate for filing.

Review of Client feedback on summary judgment
memorandum; Respond to Client briefly.

Hours Amount
420 1,470.00
1.00 350.00
0.60 210.00
0.10 35.00
0.33 116.67
0.10 35.00
0.60 45.00
0.30 105.00



First Assistant District Attorney Steven E. Gagne

8/7/2025 PH  Finalized summary judgment memorandum, summary
judgment motion; Review all exhibits and submit to

opposing counsel; Follow-up emails with opposing counsel.

8/19/2025 PH  Email exchange with opposing oounsel re: summary
judgment filing

8/20/2025 PH  Email to client re: summary judgment hearing date

For professional services rendered
Previous balance
Accounts receivabl e transactions
9/2/2025 Payment received - thank you. Check No. 17516

Total payments and adjustments

Balance due

APPROVED

Steven E. Gagne
First Asst. D.A.
Sept. 3, 2025

Page 2

Hours  Amount

1.00 350.00
0.10 35.00
0.10 35.00

8.43 $2,786.67

$1,575.00

($1,575.00)

($1,575.00)

$2,786.67



BUTTERS BRAZILIAN LLP
420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600
BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.1363

October 2, 2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew
Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending September 30, 2025

Hours  Amount

9/15/2025 PH  Correspondence with opposing counsel re: hearing date 0.10 35.00

For professional services rendered 0.10 $35.00

Previous balance $2,786.67

Balance due $2,821.67
APPROVED

Steven E. Gagne

First Asst. D.A.
Oct. 2, 2025



BUTTERSBRAZILIAN LLP

420 BOYLSTON STREET, 4TH FLOOR Telephone 617.367.2600

BOSTON, MASSACHUSETTS 02116 Facsimile 617.367.

1363

December 2, 2025

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending November 30, 2025

11/30/2025 PH  Review of competing summary judgment memos, source
materials, old notessmemos, use cocounsel to create
document summaries, identify key documents needed for
reference in argument (bring exemplars), draft email to
client reminding of hearing

For professional services rendered

Previous balance

Balance due

APPROVED

Steven E. Gagne

First Asst. D.A.
Dec. 2, 2025

Hours  Amount
1.70 595.00
1.70  $595.00

$35.00
$630.00



BUTTERSBRAZILIANLLP

420 BOYLSTON STREET, 4TH FLOOR
BOSTON, MASSACHUSETTS 02116

Telephone 617.367.2600
Facsimile 617.367.1363

January 6, 2026

First Assistant District Attorney Steven E. Gagne

Northwestern District Attorney’s Office
One Gleason Plaza
Northampton, NH 01060

In Reference To: Representation of Northwestern District Attorney's Office in the Matter of Andrew

12/2/2025 PH

12/3/2025 BK

PH

PH

12/9/2025 PH

Quemere v. Northwestern District Attorney's Office
Suffolk Superior Court Docket No. 2384CV01341

For the period ending December 31, 2025

Review of argumentsin advance of hearing on 12/3/25

Court Appearance-prep for hearing with Attorney Hanley;
Suffolk Superior Court- Summary Judgement hearing

Court Appearance - prep and court hearing on cross-motions
for summary judgment.

Draft email to client recapping hearing.

Receipt of reporter call; sent to client for follow-up; emails
with client and client's pressliaision.

For professional services rendered

Previous balance

Balance due

Hours  Amount
0.20 70.00
2.00 700.00
2.50 875.00
0.10 35.00
0.20 70.00
5.00 $1,750.00

$630.00
$2,380.00



First Assistant District Attorney Steven E. Gagne

Page 2



