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Frank Edelblut Christine M. Brennan

Deputy Commissioner

STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION

101 Pleasant Street

Concord, NH 03301

TEL. (603) 271.3495
FAX (603) 271*1953

Commissioner

April 19. 2021

His Excellency. Governor Christopher T. Sununu
and The Honorable Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education. Division of Learner Support. Bureau of Adult Education
to exercise-O-Contrdct renewal with Edmentum. Inc. {VC 175609) of Bloomington. Minnesota, by
increasing the not to exceed amount by $88,151.50 from $120,000.00 to $208,151.50 and
extending the end date from June 30, 2021 to June 30. 2023 to provide digital learning software
for adult education students; effective July 1. 2021. The original contract was approved by the
Governor and Council on October 3. 2018. item #59.

100% Federal Funds.

Funds to support this request ore anticipated to be available in the account Titled Adult
Education-Federal in FY22 and FY23 upon the availability and continued appropriation of funds
in future operating budgets, with the ability to adjust encumbrances between State Fiscal years
through the Budget Office, if needed and justified. Adult Education:

FY 2022 06-56-56-40370000-102-500731 Contract for Program Servs $44,075.75

FY 2023 06-56-56-40370000-102-500731 Contract for Program Servs $44.075.75

total $88,151.50

EXPLANATION

This is a contract amendment to exercise the option to renew and increase the price limitation.
Approval of this request will allow the Department of Education. Bureau of Adult Education to
continue to provide online educational programming for students at its forty-one (41) adult
education centers. Adult education centers use the suite of software from Edmentum to:

•  Increase accessibility to adult education for students unable to attend classes at an
adult education center.

•  Extend learning opportunities outside of the classroom for adult learners.
•  Improve the integration of technology in the adult education classroom without

increasing preparation time for instructors through the use of blended/hybrid learning.
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His Excellency, Governor Christopher T. Sununu
and The Honorable Council
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•  Meet federal requirement under the Workforce Innovation and Opportunity Act of 2014
(WlOA) for distance learning options and the integration of technology in the classroom.

Edmentum has more than fifty (50) of experience partnering v^lth school districts, adult
education programs and colleges to provide quality courseware from foundational literacy to
adult diploma and beyond. The courseware is aligned with the College & Career Readiness
Standards for Adult Education, as required under WlOA, and includes features identified by the
Joyce Foundation as best practices for adult learners.

The Bureau of Adult Education served approximately 6,000 students in four (4) different types of
program in forty-one (41) centers across the state. Adult education students have reading,
writing and/or math skills at or below the secondary level and lack a high school credential.
According to the 2019 American Community Survey, there are more than 79,000 adults without

a high school diploma or equivalency in New Hampshire. The distance learning options for adult
education students through Edmentum will continue to increase programs' ability to serve adults
who are unable to attend class due to their work schedules, the rural geography of New
Hampshire or the current pandemic.

Respectfully submitted.

Frank Edelblut

Commissioner of Education
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet

Commissioner

April 6, 2021

Frank Edelblut, Commissioner

Department of Education
State of New Hampshire
21 South Fruit Sleet, Suite 20
Concord, NH 03301

Dear Commissioner Edelblut:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request amend a contract with Edmentum, Inc. of Bloomington Minnesota as
described below and referenced as DoIT No. 2018-165.

The purpose of this request is for The Department of Education, Bureau of Adult
Education, to amend a contract with Edmentum, Inc. to continue to provide a Digital
Learning Technology Software for adult education students to increase their academic
skills as well as providing local adult education program the ability to expand their services
through distance learning options.

The amount of the contract is $88,151.50, increasing the current contract from $ 120,000 to
$208,151.50, and by extending the completion date to June 30, 2023 from the original
completion date of June 20, 2021, effective upon Governor and Executive Council
approval through June 30, 2023.

A copy of this letter should accompany the Department of Education's submission to the Governor
and Executive Council for approval.

Sincerely,

/jU
Denis Goulet

DG/kaf

DolT #2018-165

RID: N/A

cc: Bruce Smith, IT Manager, DolT

"Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT I

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP U BAE-2018-165 on
October 3, 2018, Item # 59 (herein after referred to as the "Agreement"), Edmentum, Inc. of Bloomington Minnesota
(hereinafter referred to as "Vendor") (Vendor Code 175609) agreed to supply certain services upon the terms and
conditions specified in the Agreement and in consideration of payment by the Department of Education, Bureau of
Adult Education (hereinafter referred to as the "Department"), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and
approved by the Governor and Executive Council;

WHEREAS, the Vendor and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to exercise the option to renew the contract for an additional two years
throu^ June, 30, 2023;

WHEREAS, The Vendor agrees to provide digital learning software for adult education students;

WHEREAS, the Department and the Vendor wish to extend the completion date from June 30,2021 to
June 30,2023;

WHEREAS, the Department and the Vendor wish to increase the Contract price by$88,151.50o bring the total
contract price to S208,151.50;

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth herein, the parties agree as follows:

The Agreement is hereby amended as follows:

1. Amend Section 1.7 of the Agreement (Page 1) by extending the Completion Date from June 30,2021 to June
30,2023.

2. Amend Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by S88,151.50 from
$120,000.00 to $208,151.50.

3. Add the following exhibits:
Exhibit P: Contractor Obligations
Exhibit Q: Federal Debarment and Suspension
Exhibit R: Anti-Lobbying
Exhibit S: Rights to Inventions Made Under Contract. Copy Rights and Confidentiality

4. The Agreement is further amended as described in Table I:

Initial all pages
Vendor Initials — Date 4/27/2021 Page 1 of 14
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Table 1

STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

Contract -

#201^165

Parti .
Information

TMbnoIogy
Provision's

_ 3-J , • f- .

AMENDED TEXT

■',S

-T J

't,.- 1
, - f'

Introduction Remove "ESL Reading Smarts*
Recitals Remove "ESL Reading Smarts"
Section 4.1
Contractor's
Contract Manager

Replace with:

Ivan Krieg
National Accounts Manager
5600 West 83"* Street, Suite 300-8200 Tower
Bloomington, MN 55437
Tel; 952-832-1472
Email: ivan.krieR@edmentum.com

Section 4.3.2.1
Contract Key
Project Staff

Replace with:

The Contractor's Key Project Staff:
Key Member
Ivan Krieg
David Disko
Mat Bari

Title
National Accounts Manager
Implementation Consultant
Regional Vice President

Section 4.4 State
Contract Manager

Replace with:

Sarah Ladd Wheeler
Administrator
Bureau of Adult Education
21 South Fruit Street, Suite 20
Concord, NH 03301
Tel: (603) 271-6699
Fax: (603)271-3454
Email: Sarah.L.Wheeler@doe.nh.gov

Section 4.5 State
Project Manager

Replace with:

Sarah Ladd Wheeler
Administrator
Bureau of Adult Education
21 South Fruit Street, Suite 20
Concord, NH 03301
Tel: (603) 271-6699
Fax: (603)271-3454
Email: Sarah.L.Wheeler@doe.nh.gov

Section 15
Assignment,
Delegation and
Subcontracts
Dispute
Resolution

Replace Dispute Resolution Responsibility and Schedule Table

Level

Primary

Edmentum

David Disko
Implementation
Consultant

State

Sarah Wheeler
Stale Project
Manager

Cumulative
Allotted Time
5 Business Days

Initial all pages
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-20I8-I65

CONTRACT AMENDMENT 1

First Ivan Krieg
National Accounts

Manager

Christine Brennan

Deputy
Commissioner

10 Business Days

Second Mat Bari

Regional Vice
President

Frank Edelblut

Commissioner

15 Business Days

Section 17.7

Notices

Replace with:

To the Contractor: To State:

Ivan Krieg Stale of New Hampshire
N.W. 7504 PC Box 1450 Bureau of Adult Education

Minneapolis, MN 55485 21 South Fruit Street, Suite 20
Tel: (214)294-9603 Tel: (603) 271-6699
Email: lvan.Kriecf5)Edmentum.com Email: Sarah.L. Wheelerf2)doe.nh.cov

'Contract U 2018- •

-Exhibit B, Price .
and Paytnent
Schedule

■  ' ■ " n
m  ' r , • a z*?

'  . , AMENDEDTEXT =

;  ... , ^ ■;
i

■  '• ■ ■ ' -s..'. . ' "v. . ■
1.1 Not to Exceed Replace with:

,This is a Not to Exceed (NTE) Contract for the period between the Effective Date through
June 30, 2023. The Contractor shall be responsible for performing its obligations in
accordance with the Contract. This Contract will allow the Contractor to invoice the State

for the following Activities, Deliverables, or milestone appearing in the price and payment
tables below.

3. Invoicing Replace Invoices shall be sent to with this contact information:

Sarah Wheeler

Department of Education
Bureau of Adult Education

21 South Fruit Street, Suite 20
Concord, NH 03301

Contracts 2018- '

165 .

Exhibit !C SpeciaL
Provisions

■- V ; ;
'  , - AMENDED TEXT - .. •-

.  f " • ; •• . .•'•

5. Add this section:

5. All exhibits (P-S) attached hereto are hereby incorporated into this contract and made a
part hereof. If there is any conflict between such exhibits and the State of New Hampshire
Terms and Conditions, Form P-37, Contract Agreement, the terms ot the State of New
Hampshire Terms and Conditions, Form P-37 shall control.

Contract # 2018-
165
Exhibit 0

Add:

G. Attachment 4 - Vendor Quote for 2021 -2023
Exhibit P;
Contractor
Obligations

Add:

Contractor Obligations

Initial ail pages
Vendor Initials Date 4/27/2021 Page 3 of 14

Amendment template revision 11/28/18



STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

Exhibit Q:
Federal

Debarment and

Suspension

Add:

Federal Debarment and Suspension

Exhibit R: Anti-

Lobbying
Add:

Anti-Lobbying

Exhibit S: Rights
to Inventions

Made Under a

Contract.

Add:

Rights to Inventions Made Under a Contract, Copy Rights and
Confidentiality

Table 2 CONTRACT HISTORY BAE-201S*165 Distance Learning Software - Edmentum 2018-165 - Distance
Learning Software - Edmentum

CONTRACT,
AND

. AMENDMENT

NUMBER

AMENDMENT'TYPE? " ,  c&c '
APPROVAL

DATE

•  END DATE" • . CONTRACT ̂
AMOUNT-..

' . , • 'k .1

2018-165 Original Contract 10/3/2018

Item #59

June 30, 2021 $120,000.00

2018-165

Amendment 1

1" Amendment TBD> June 30, 2023 $88,151.50

CONTRACT TOTAL ' *
C  • • 1

•  .. v •• , C "  , n. >-

;$208;i51-:50'
'j • 1 .

Initial all pages
Vendor Initials Date 4/27/2021 Page 4 ofl4

Amendment template revision 11/28/18



STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall
take effect upon the approval date from the Governor and the Executive Council.

IN \WTNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.

CN Date: 4/27/2021

FramTJaJUfk^ChTeFFinancial Officer
Edmentum, Inc.

State of New'Hampshire

O./ ̂A/T~~ Date:
Frank Edelblut

Commissioner of Education
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STATE OF NEW HAlVfPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

The preceding Amendment, having been reviewed by this office, is approved as to form, substance, and
execution.

Ch top

ew

Date

r Bond, Attorney
Hampshire, Department of Justice

I hereby certify that the foregoing amendment was approved by the Governor and Executive Council of the
State of New Hampshire at the Meeting on: (date of meeting)

Office of the Secretary of State

By: ^

Title:

Date:

Initial all pages
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

EXHIBIT P

Contractor Obligations

Contracts in excess of the simplified acquisition threshold (currently set at $250,000) must address
administrative, contractual, or legal remedies in instances where the contractors violate or breach
contract terms, and provide for such sanctions and penalties as appropriate. Reference:
2 C.F.R. § 200.326 and 2 C.F.R. 200, Appendix II, required contract clauses.

The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and

Statements) applies to the contractor's actions pertaining to this contract.

The Contractor, certifies and affirms the truthfulness and accuracy of each statement of its certification
and disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C.
§ 3801 et seq., apply to this certification and disclosure, if any.

Breach

A breach of the contract clauses above may be grounds for termination of the contract, and for debarment
as a contractor and subcontractor as provided in 29 C.F.R. §5.12.

Fraud and False Statements

The Contractor understands that, if the project which is the subject of this Contract is financed in whole
or in part by federal funds, that if the undersigned, the company that the Contractor represents, or any
employee or agent thereof, knowingly makes any false statement, representation, report or claim as to the
character, quality, quantity, or cost of material used or to be used, or quantity or quality work performed
or to be performed, or makes any false statement or representation of a material fact in any statement,
certificate, or report, the Contractor and any company that the Contractor represents may be subject to
prosecution under the provision of 18 USC § 1001 and § 1020.

I

Environmental Protection

(This clause is applicable if this Contract exceeds $150,000. It applies to Federal-aid contracts only.)
The Contractor is required to comply with all applicable standards, orders or requirements issued under
Section 306 of the Clean Air Act (42 U.S.C. 1857 (h), Section 508 of the Clean Water Act (33
U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency (EPA) regulations (40 CFR
Part 15) which prohibit the use under non-exempt Federal contracts, grants or loans of facilities included
on the EPA List of Violating Facilities. Violations shall be reported to the FHWA and to the U.S. EPA
Assistant Administrator for Enforcement.

Procurement of Recovered Materials

In accordance with Section 6002 of the Solid Waste Disposal Act (42 U.S.C. § 6962), State agencies and
agencies of a political subdivision of a state that are using appropriated Federal funds for procurement
must procure items designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR
247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a
satisfactory level of competition, where the purchase price of the item exceeds $ 10,000 or the value of
the quantity acquired in the preceding fiscal year exceeded $10,000; must procure solid waste
management services in a manner that maximizes energy and resource recovery; and must have
established an affirmative procurement program for procurement of recovered materials identified in the
EPA guidelines.
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

EXHIBIT Q

Federal Debarment and Suspension

a. By signature on this Contract, the Contractor certifies its compliance, and the compliance of its Sub-
Contractors, present or future, by stating that any person associated therewith in the capacity of
owner, partner, director, officer, principal investor, project director, manager, auditor, or any position
of authority involving federal funds:

1. Is not currently under suspension, debarment, voluntary exclusion, or determination of
ineligibility by any Federal Agency;

2. Does not have a proposed debarment pending;

3. Has not been suspended, debarred, voluntarily excluded or determined ineligible by any
Federal Agency within the past three (3) years; and

4. Has not been indicted, convicted, or had a civil judgment rendered against the firm by a
court of competent jurisdiction in any matter involving fraud or official misconduct
within the past three (3) years.

b. Where the Contractor or its Sub-Contractor is unable to certify to the statement in Section
a. I. above, the Contractor or its Sub-Contractor shall be declared ineligible to enter into Contract or
participate in the project.

c. Where the Contractor or Sub-Contractor is unable to certily to any of the statements as listed in
Sections a.2., a.3., or a.4., above, the Contractor or its Sub-Contractor shall submit a written
explanation to the DOE. The certification or explanation shall be considered in connection with the
DOE'S determination whether to enter into Contract.

d. The Contractor shall provide immediate written notice to the DOE if, at any time, the Contractor or its
Sub-Contractor, learn that its Debarment and Suspension certification has become erroneous by
reason of changed circumstances.

Initial all pages
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software • Edmentum

BAE-20I8-I65

CONTRACT AMENDMENT 1

EXHIBIT R

Anti-Lobbying

The Contractor agrees to comply with the provisions of Section 319 of Public Law 101-121, Government
wide Guidance for New Restrictions on Lobbying, and 31 U.S.C. 1352, and further agrees to have the
Contractor's representative, execute the following Certification:

The Contractor certifies, by signing and submitting this contract, to the best of his/her knowledge and
belief, that:

a. No federal appropriated funds have been paid or shall be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence any officer or employee of any State or Federal
Agency, a Member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with the awarding of any Federal contract, the making of any federal grant,
the making of any federal loan, the entering into any cooperative agreement, and the extension,
continuation, renewal amendment, or modification of any Federal contract grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been paid or shall be paid to any person for
influencing or attempting to influence an officer or employee of any Federal Agency, a Member of
Congress, and officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit the "Disclosure of Lobbying Activities" form in accordance with its instructions
(http://www.whitehouse.gov/omb/grants/sflllin.pdf).

c. This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making and
entering into this transaction imposed by Section 1352, Title 31 and U.S. Code. Any person who fails
to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

d. The Contractor also agrees, by signing this contract that it shall require that the language of this
certification be included in subcontracts with all Sub-Contractor(s) and lower-tier Sub-Contractors
which exceed $100,000 and that all such Sub-Contractors and lower-tier Sub-Contractors shall certify
and disclose accordingly.

e. The DOE shall keep the firm's certification on file as part of its original contract. The Contractor shall
keep individual certifications from all Sub-Contractors and lower-tier Sub- Contractors on file.
Certification shall be retained for three (3) years following completion and acceptance of any given
project.
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

EXHIBITS

Rights to Inventions Made Under a Contract, Copy Rights and Confldentiality Rights to
Inventions Made Under a Contract or Agreement

Contracts or agreements for the performance of experimental, developmental, or research work
shall provide for the rights of the Federal Government and the recipient in any resulting invention in
accordance with 37 CFR part 401, "Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements," and any
implementing regulations issued by the DOE.

Any discovery or invention that arises during the course of the contract shall be reported to the DOE.
The Contractor is required to disclose inventions promptly to the contracting officer (within 2 months)
after the inventor discloses it in writing to contractor personnel responsible for patent matters. The
awarding agency shall determine how rights in the invention/discovery shall be allocated consistent with
"Government Patent Policy" and Title 37 C.F.R. § 401.

Confidentiality i
All Written and oral information and materials disclosed or provided by the DOE under this agreement
constitutes Confidential Information, regardless of whether such information was provided before or
after the date on this agreement or how it was provided.

The Contractor and representatives thereof, acknowledge that by making use of, acquiring or adding to
information about matters and data related to this agreement, which are confidential to the DOE and its
partners, must remain the exclusive property of the DOE.

Confidential information means all data and information related to the business and operation of the
DOE, including but not limited to all school and student data contained in NH Title XV, Education,
Chapters 186-200.

Confidential information includes but is not limited to, student and school district data, revenue and cost
information, the source code for computer software and hardware products owned in part or in whole by
the DOE, financial information, partner information(including the identity of DOE partners). Contractor
and supplier information, (including the identity of DOE Contractors and suppliers), and any information
that has been marked "confidential" or "proprietary", or with the like designation. During the term of this
contract the Contractor agrees to abide by such rules as may be adopted from time to time by the DOE to
maintain the security of all confidential information. The Contractor further agrees that it will always
regard and preserve as confidential information/data received during the performance of this contract.
The Contractor will not use, copy, make notes, or use excerpts of any confidential information, nor will it
give, disclose, provide access to, or otherwise make available any confidential information to any person
not employed or contracted by the DOE or subcontracted with the Contractor.

Ownership of Intellectual Property
The DOE shall retain ownership of all source data and other intellectual property of the DOE provided to
the Contractor in order to complete the services of this agreement. As well the DOE will retain
copyright ownership for any and all materials, patents and intellectual property produced by the DOE,
including, but not limited to, brochures, resource directories, protocols, guidelines, posters, or reports.
The Contractor shall not reproduce any materials for purposes other than use for the terms under the
contract without prior written approval from the IX)E.
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT I

ATTACHMENT G

2021-2023 Quote

edmentum
om:

OttfvNwnbv.

Riwiion;

Ordv Form Eipinban Oaik:

VMoay
0-210904

1

tf3Ql2021

0R06RFORM PtaoM tai I* ^ J77 Jie.MSO or «iui IB ordnOoAiMMteom
To Pay by Cm<t C»il: M at xmi orod>ar4t>PC»M<r'(rtIf**'W"a«w.ccm

CuitaRNr aid Bftig Mdrta

CuMRMtNo^ 478837

Cuibwltei*: Na»KanpMoBw«auOIAdulEduej(ion
8»«Addt«tc ZISFivttSl '

Ccneort.NK 03301

Products and Sortdcts

Now Hanpst** Buroau Of AduS Education

Products Qty Ueansa

Start Data

Ueansa

End Data

Ueansa

Tetwi

(Months)

Counawara: HcaOi and PE Ubrary • Program Lioansa 1 7/1/2021 tav2aa 24

Ceursewara: Cere Ubrary - Corwrrara Ueens# SO 7/1/2021 e/30C023 24

Ceitaawera: Hi^wr Edueation and Ctraar nttdlntJi Ubrary - Concunant
Uoaraa

80 7/1/2021 OQO/2023 34

Ceitsawara; CTE Library - Concwrerd UoetiM 20 7/1/2021 0/30/2023 24

Ceitseemre: Dacdvai Ubrary - Concunant Lioansa 3 7/1/2021 0/30/2023 24

Exact Path ■ Cora Ubrary • Piutpaiii Ueansa 30 7/1/2021 0/30/2023 34

Coursawaia Elavata Pact ago 1 7/1/2021 fl/3(V2023 12

Couriawtra Elii'afa Pacfcaga 1 7/1/2022 0/30/2023 12

Maw HfaranMa Biaaau Of AduR Education tubtctat: S88.191.S0

Subtotal:

EsttoatadTe:

Total US Funds:

S8S.191.90

fiJW

- UrdaBcftanbi^adflad In W« Orda Forw. tm Start Data far yc>rllcar»«(s)iiHB at era cHialalOMHtig: (a) 0*0*7 """dOatdyloloaingtis
€jit»atMidateoft>cprloflctratttrn)qr(b>Padafainal»di'thavtacHbfadyourcrttrandha'»ttoutdlo^oadadiabterycur«oaBart

*** Strvfats purdiaMd art vald tar ai avul Itrm. Any lawca ofltring lial Is cat laad dwing Iht ̂ ipi^lt farm c^n aid anrmtbaarriad
evtr « uMd in abaaquard pario^

Invoidng ̂ nd Payment Terms
PO Due Data PaymanlDwa Data /Unount

Due at Tima cf Order Nat 19 S44.079.79
6/16/2022 7/1/2022

Total

t44.079.79

S88.191.90

Tamis and Condtfans

Ednanbn I P.O. Ban 7767251 CNoago. 0.00077-07291 iMW.odmarfatn.com

(g) @ (g (t) edmentum" @ (§) 0 @
Pagatofd
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

edmentum
Dale

OnjtrNurter

Revision

Order Fonn Expiraten Date

2^102021
0-21S5(M

1

8000021

ORDe?FORM Ptoas* bx al pages to 1 ̂ 77^19.0559 or cmaB to ordcfsO*(kncrtoan.oon)
To Pay by Cre^ Cart: 214.294.9001 or e-nJ qeditea'<^eoc>stinoOe«tnentom.cen>

Fortoepurposcsof 9es Older Form, 'you'and'yur'refer to Customer, and *««'. *us* and *ow' refer to tdiiwUun Ino. and afOUatos. This Order
Fnmi and any doaenerts 9 Incomofates flnduJno toe Statoart Purthase and Ueertse Terms located at hCp:/Aw»w.e<>nentimcom^andantefnB
and toe documerds K leferences) form toe cftora ayiemenl between you and us f/tgreccncnT)- Tou aUnuideJgt that any terms and camftioRs in
yDieputhaseflrtferoranyotoefdoctgnera5youprowdetoaiertoanceouroblgaticnsorres>ictionsofcortoaifcttoeA<piiCTntdonothavefbroeand
effecL
Ncttwtosbni&igjrytfing in tois/^greernent to the corrtrary. in toe event that this Order Form ideriaies a ireitipayrrientatTangefnentwitoordy toe inittal
paymera eovered by Your pmhasc order, We wB cn^de You to caned toose years beyond the initial period to eidcra toat dl of the foBowtog am
sa&fied and orily wdh respect to toe spec^ year in which they are aB sadsBed: G) You toofi al necessary stops arto etoausted afl leasonabfe emxts to
obtain such fiaidng, inetodng but not Entiled to induding the fimdng in Your budget rerpwst for each year, (i) You inform Us prompOy of any situation
whereby You have any reason to bcfieve Ihd finling migM not be forthcoming, and (a) You provide Us prompt writton notice and oomprdtensive
expbnatoi of sudi furv^ falure and written representoticn Eom your Superintondetd (or sinfar position) that funds Itavc not been made avalafafe
to iccnse or purchase products or scnioes dtftog any portion of tw loerBe period You are requesting furttSng cut of toat are simBar in any marvtcr to
those idcrdflcd on yow order form. Even if You satisfy subsections (I) thnu^ (Si), to the eztors you have some funding tollable. You rmsi pucftasc
some Eccrtses andfer services to the extent of sudt tondhg.

Purchase Order
You acfcnowtedge that tNs Agreement is non-canceltable and you wB sdanil a Piachase Order with this Order Form covering the initid portion of the
amoait and you submit tobn Purchase Orders based on toe Imoidng and Paymetd Tefms table and tinety md» cetrespcndng paymert(s) for the
remaning amounts) owed.

Custonwr Corttact for Futise Ptithasc Orders:

Name:

EmaB Address:

EdOptions Academy Post Pay Option
InduM in tfiis A<peenwnl is your optian to cmB studwds in EdOptions Academy (tie *EdOptions Academy Post Pay Option*). You may exercise
thb option to any time during toe 365 day period be^nning on toe d^ tito yow order under the A(ycemerd is processed (toe *Opto Excretse Period*)
tw lendlno an emafl to teadiemeededfliCdmentum.com and idetOrino vour desire to exerdse tas ocdon. Bywcitoer (a) notify is of your decision to
exercise toe EdOptions Aeadtony Pest Pay Optian wfhin toe Option Exercise Period or (b) adutoy crnB aiy of your students In aiy of the EdOptiorts
Academy oourscs^rogrartB, you afpce toto (i) toe fees your leqitocd to pay us for each Academy erBcfltneril stitf be as identfied on Appendx A during
the Option Exwcise Period, totor which the fees shafi be as agreed to by toe parties, afl such fees to be payable by you vtotinateeJi (15) days of your
receipt of our invoice, (a) you wS not be required to issue an adtfiiional pixchm order to cover any of yaw Academy cnrcftnerts and p) the terms and
cuiditior» identified in or referenced in this Agmcmert, indurfing toose on Appendix A shaB extAsively centrei.

Acocptanoe
This offer wBeaqwe on tfit Order Form Expiration Date noted diove unless we eartierwithitaw or extend the offer In writing. I represent thai I have
readttw forms wxioondtionsfiduded In this Agreement, tfiat lam authorized to accept this offer and tfie Agreements torms and ccrxitions on behaB
of the customer UerfiTfod above and that I do accept this offer on befoff of toe customer vtoo agrees to atfiere to the A(peenwnts terms and conditions.
To the extent toat eitoerparfes process does not requite that I execuetttis Order Form, I accept, acfmewfodge and agree to the terrm and conditions
identified in and refwenced in toisAgreemtrd as sigiiSed by my receipt, use or access of B» products wTdfor sendees iderdfied. Please fa afl pages to
1.677.519.9555 or emafl in wn

Customer Signature:

Name (Piirded w Typed):

Title:

Date:

H Ocl

Edmentum I P.O. Bob 7767251 Cffcago, IL 60677-67251 www.edRcntwn.oom

edmentum ££03 isy
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum

BAE-2018-165

CONTRACT AMENDMENT 1

edmentum
Date

OrdcrNwrber

Rmian

Order Fonn Etpiration Daie

2ft8/2Q21
0-210904

1

V3Qf2Q21

ORDER FORM Please tax ad pages to 1^77^10.0555 or cmad to erdersOtotoicrtoan.com
To Pay by Crecft Card: CaB 214.204.0001 orxnal aedito»itoiu»ssinoOec>neftoaitcom

Appendix A: EdOpttons Aeadcniy Products

Al courses and programs induded to toe ttole betow wfll be airaiaMc tor enroftneril at the indtoatod price.

Products Price
UOpbars Academy Cttoege Pathways Scnool Year S2,W1U.U)

EdOpttorg Academy Elementaty Patow^ t3.000il0

fedojaons Academy ElciroiLay Setnetoer II.OOODO

kdOpdoRs Academy Active Yearty per Student S2.500i»

lEdOptions Aeattemy Active Mottoly per Course (80.00

)EdOftoom Academy Aotrve Mordhfy per btoderd S2bU.(U

EdOptians Acatfomy 16 Week Core Courses KriKiiW

^dOptiatTS Academy 18 Week CTE and Becbve Cowses (205.00

^dOplicrB Academy 18 Week tiertth and Fitoess Courses (205.00

fodOpdarB Academy 18 Week Adwwed Courses (325.00

^dOpborts Acadwny 18 Week World Lmgoge Courses (325.00

fcdOpdarBAcademy 18 Week Advarwed World t,anguige courses (32a.UU

kdOttoons Academy 18 Week Course Ertensian Fee iSOJOD

jEdOpdens Academy 6 Week Semester Courses %2O0M

bdOpdons Academy 6 Week Course Ertensicn Fee (25D0

jEdOpdots Academy Test Prep Courses bo5.oo
^dOpdorrs Academy Kemettatrcn Courses ;cob.uu

Terms arwlCorxfittorts for Academy Products:

Prtoes identitel above do not indude toxes and my taces imposed on ycxa pwdtascs shafl be Invoiced and payable bjr you. To (he extent toai you
have not ptowtod a Suiaequetd Ptadase Order to cover yw PutiJiases. ipon ota reqjest you *81 pnxipdy issue a subsequent Putdase Or^ in
the amount ne idettofy to cowr such Puntoases. You apcc to pay M anoices within 15daysofreoeipLA0Kai^wewtogeneaSynotimoiccyauund
after you enrol, use, or access, we reserve the ri(yit to Inanediately invotoe you for arty services you purchase.

We provide a no darge pace period for emftnents that n dupped wtoin toe foflowing txaitoer of days from cnralkncrt; Stortdard (0 or 16 week)
courses, Calvefl Instruedond Support ̂  14 days. CoBege Pdtwoys, Active Yearty per Student» X days. Active tnoKMy » 3 days.

CoBege Pathways Schod Year aftcws toe stodent access to the Academy far a set 12-fnatto) school yev with a stoit date of 671 andcnd(tateor7/31.
Active Yearty per Student allows Ore studcrt access for a 12-mortoipetfodfofc»wtog Initial enrotonent dale.

Enrolmenl etoergions are avalatte: 2 Weela - S2S. 4Weeia-S50.

Roles ar>d Resooosilraities:

Our Rcsponsibifilics
We wil attonstor the program with the support of your staff.

We wB be respomtie for the tetowing
Provide the ioenscd courses to studerA using the program.
Provide tpfitoAed teachers for eadi cowse (vafid tor Cdvert Oiglto only if tnstnjcdonal Support opbon tor Cdvcrt is udized per Appencfix
A).
Provide ive Sakdng andfor training through webifiar(8) tor hdWduafs selected by you to focflitale toe program, in aoccrdanoe vsth the
senrices you have puchBcd.
Provide an ertont legistratiiaii and oome enrolmenl process.
Provide onine access to student progress on an ongoing basis to appropriate personnel toat you idendfy.

.Jl ^

Edmentum I P.O. Box 77672SI Chicago. IL 00677-072SI www.edmentwn.cem

&C2£Sa MM?
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Distance Learning Software - Edmentum ^

BAE-20I8-165

CONTRACT AMENDMENT 1

edmentunr
Ott: 2080021

Onto-»«aTter O-210SO4

Revsien; 1

9300021Order Fonn Ei^vAon Oak

OROe^ FORM Rmm ta Ml pages to 1^^19^555 or cmai to anlersCeAncttoin.eom
To Pay by Cfutt Cant Cafl 214.204.9901 or t-mai a»d>grdprac^irgge9iwto«vc^

Prewide acoan to toe viine comes toM you've Itoenscd 24 horn 7 days a ««eck tor sludert and orgarizMion use. sitoiect to nornol
dONrtotne tor (todates and maMermc.
Prnnide teperdng on fltodani pregrasi tonughout aaefi come and pragnm.
>toocss to teaming nanagement systm stoich gwes access to studBd eilb. stodenfs eSeal gndebeeli. «id oonmncateB
ceneeming stodent
Printatale access to m cmSed stodenfs tannaipt

Your Responsliflides
You nd aorfc valh us to destcpt and snplefnenl a pragram toat meets the edu&atieral needs cf the studerds selected to participate in the pntpam.

You wU be ■— tor the falewing:
Oesi(piMs one person wtu i«fl be toe pragram admeistialor. This person «a be resparsUc far ooor^iaeing the operation of the
program with our s66.
itoriige far our training to yoM- staff ineotoed b toe program. "The training eB be foeided through wtal sessiora.
Subrnt esuttiard farms nd other mseelar«ous required dooments «a our Student bduuiutiui System.
OeteniwK what oourse(s) students sriP toke and assist touiknts or arMnisMits ei aocuratoiy input^ rerpked nfannatiun.
Ensve thM stodents partidpadng in this pro^am haae legdkr access to toe intomeL
Preaide proctca for toa ecarm associated «ilh each come.
ftonpOy netfy us in the avcnt toat you baccma ann of a dianga in law or re(piatien that bnpaets the optraben of toe program or tot
policies in plaoe gowensig a stodenTs partc^xtocn n the progranv
PiwHjOy contact us if a stoderd witodrjes. is suspettded, or has oOier stotus dangei toM wJ Mtoct the studwf s patlkyadlen or
progress h dass.
Using reasonatle eflbrts to ensure that yaw tiudsds understand and artwre to ow policies. Inciudng but not Itosted to our Sbjdcrd
Code of Cortduct poOcy.

Edmentum I P.O. Boor 770725 j Chica^ IL OO677'07K | mnr.edmertomxom

® @ ® (i) edmentum^ (g) (g) 0 ©
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State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that EDMENTUM, INC. is

a Delaware Profit Corporation registered to transact business in New Hampshire on July 25,2005.1 further certify that all fees and

documents required by the Secretary of State's office have been received and is in good standing as far as this office is concerned

Business ID: 541214

Certificate Number 0005359526

H

O

%

4*

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 29th day of April A.D. 2021.

William M. Gardner

Secretary of State



WRJTTEN CONSENT OF THE BOARD OF DIRECTORS

OF

EDMENTUM ULTIMATE HOLDINGS, LLC

May 28,2020

' The undersigned members of the Board of Directors (the "Board"^ of Edmentum Ultimate
Holdings, LLC, a Delaware limited liability company (the "Company*^, hereby consent to and adopt the
following resolutions, without a meeting in accoix^ce with die procedure esteblished by the Amended and
Restated Limited Li^llity Company Agreement of the Compai^, dated as of June 9,2015, as amended,
supplemrated or otherwise modified fiom time to time prior to the date hereof (the "LLC Agreement"!, and
hereby agree that such actions and resolutions have the same force and eflect as though duly taken and
adopted at a meeting of the directors of the Company duly called and l^ally held, sudi resolutions to be
filed in the minute book of the Company.

Aimoiptmept of Frank Jaluflcaas Chief Financial Officer and Corporate Secretary

WHERAS, it is proposed fiiat Frank Jaluflca will be engaged as die Chief Financial Officer
and Corporate Secretary of the Company and its applicable affiliates beginning June 1, 2020 until the
Company determines to end that engagement or upon his earlier resignation or disqualification from serving
as an Office of the Company.

WOW, THEREFORE, BE IT,

RESOLVED, that Frank Jalufica will be engaged as the Chief Financial Officer and
Corporate Secretary of the Company and its ai^ticable affiliates beginning on June 1, 2020 until the
Company determines to end that engagement or upon his earlier resignation or disqualification finm serving
as an Officer of the Company.

RESOLVED, that Mr. Jalufka, acting in his capacities, identified in the foregoing
resolution, is hereby authorized te do and perform any and all such acts, including the execution of any all
such documents, certificates or similar, as Mr. Jalufka shall deem necessary or advisable in the interest of
the Company, to die eictent in accordance widi Compare policy, to carry out the purposes and intents ofthe
forgoing resolutioiL

FURTHER RESOLVED, that any actions taken by Mr. J^ufica prior to the date of the
foregoing resolutions, are hereby authorized, approved, ratified and confiim^ in all respects.

General Authority

FURTHER RESOLVED, that this Written Consoit may be executed in two or more
counterparts, each of which when so executed shall be an original, and all such counterparts shall together
constitute one and the same instrument, and signatures to this Written Consent transmitted by facsimile or
other electronic m^ods shall be deemed origina! signatures for all purposes.

[Signature Page to Follow]



IN WITNESS WHEREOF, the undersigned have caused ttiis Written Consent to be
executed as ofdie date first set forth above.

Jamie Candee
Jamie Candee

Mark McEachen
Mark McEachen

Robert Nabtjiolz
Robert Nabholz

Michael Lavelle
Michael Lavelle

Rajneesh Vi^
Raj Vig

Robert hamyvee
Robert Hamwee

Christopher D Cerf
Chris Cerf

[Signature Page to Unanimous Written Consent of the Board of Directors of Edmcntum Ultimate Holdings, LLC)



Sfsmtura:.hm'eCoHdee
CandW (Mb»,SWOftM COT^

EmalL Jamie.canciee@edmentum.com

S^nature:
McetdHn UUB a, mo CKM POT]

Email: marf^ceachen^yahoo.com

Sisnatura:
*  MldiMllMll*(JunS.2020Ud3CDT)

Email: mtkeUivelie@hotmailxcm

Sisnatura: f^obSrtftabholz
*  a»b«tNiMxUDa»,»0ia:44CDT)

EmalU mabholz@prospectcap.com

Signature:
vlfpun 5, xoa UMl^T]

Email raj.vig@blackrock.com

Signature:
Ortmptiv0 OM t Am «. icoo 2l:S(C

Email cdc^f@gman.com
1

Signature:
noMR H*mw« pun T, lOM 2U1« EOT]

Email rhamvhree@newmountaincapital.com



ACC^cf CERTIFICATE OF UABIUTY INSURANCE DATE (MM/DD/YYYY)
08/20/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder ie an ADDITIONAL INSURED, the pollcy(ie8) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endor8ement(s).

PRODUCER 1-612-333-3323

Bays Companlaa

80 South 8th Straat

Suita 700

Minnaapolia, MM 55402

NAME: Sara McNathy or 8van LaMira

(612) 373-9874 WC.Nol: (612) 373-7270
E-MAIL j
ADDRESS; alamiraehayscoi^aniaa. com

INSURER(S) AFFORDING COVERAGE NAICf

INSURER A VALLBY PORQB INS CO 20508

INSURED

Edmantum Holdinga inc

5600 N 83rd Straat, Suita 300

8200 Towar

Bloomington, KM 55437

INSURER a CONTINBMTAL IMS CO 35289

INSURER C AMERICAN CAS CO OF READING PA 20427

INSURER D FEOBRAL INS CO 20281

INSURER E LIBERTY SURPLUS INS CORP 10725

INSURER F

COVERAGES CERTIFICATE NUMBER; 60029188 REVISION NUMBER:

INSR

JJB.

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

p6ucy BXP
TYPE OF INSURANCE li'U

POUCY EFF
UMfTS'll'.Vt'i POUCY NUMBER

COMMERCIAL GENERAL UABiUTY

CLAIMS-MADE nn OCCUR

CENT AGGREGATE LIMTT APPUES PER:

POUCY 03 H LOC
OTHER;

AUTOMOBOE UABILTY

ANY AUTO

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA UAB

EXCESS UAB

OED

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

OCCUR

CLAIMS-MADE

RETENTIONS

WORKERS COMPENSATION

AND EMPLOYERS' UABLnV

ANYPROPRIETOR/PARTNER^XECUTTVE
OFFICERMEMBER EXCLUDED?
(MandM^ In NH)

« T n

H
If VM. dMolb* urxMr
DE8C ""RIPTION OF OPERATIONS below

TBch/ProfBBBlonal/MBdiB

Nat. Sac/Privacy (Cybar)

Crina

tMM/DDmnfYl

06/30/20

06/30/20

06/30/20

06/30/20

06/30/20

07/30/20

07/30/20

06/30/20

fMMippmnm

06/30/21

06/30/21

06/30/21

06/30/21

06/30/21

06/30/21

06/30/21

06/30/21

EACH OCCURRENCE

DAUAGL TOKENTED
PREMISES (Ea occurrencel

MED EXP (Any one peteon)

PERSONAL & ADV INJURY

GENERALAGGREGATE

PRODUCTS • COMP/OP AGO

COMSINEO SINGLE UMIT
(Ea Bcdbenil

BODILY INJURY (Per peraon)

BODILY INJURY (Per acddenl)

f>I^OPERTY DAMaG^
(Per aceldef)!!

EACH OCCURRENCE

AGGREGATE

PER
STATUTE

W
iS_

E.L. EACH ACCIDENT

E.L. DISEASE • EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

Limit

Limit

LIMIT

S 1,000,000

S 1,000,000

S 15,000

S 1,000,000

S 2,000,000

S 2,000,000

S 1,000,000

S 10,000,000

, 10,000,000

s 1,000,000

s 1,000,000

s 1,000,000

5,000,000

5,000,000

3,000,000

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD101. Additional RemarM Schedule, may be attached H more apace la required)

Bvidanca of iDauranca.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

NH DOE

101 Pleasant Street
Concord. NH 03301 AUTHORIZED REPRESENTATIVE

(D1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2016/03)
BLaMira

60029188
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Prank Edotblut
CorrwnlMionar
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Christine M. Brennan

Deputy Cocnmiuioner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION

101 Pleasant Street

Concord. NH 03301
TEL. (603) 271-3495
FAX (603) 271-1963

September 17, 2018

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

1
REQUESTED ACTION

Authorize the New Hampshire Department of Education, Bureau of Adult Education to enter into a
contract with Edmentum. Inc. (Vendor Code 175609) of Bloomington, Minnesota, in an amount not to
exceed $120,000.00, to provide licenses for online adult education digital technology software to
expand New Hampshire adult education program capacity and meet technology requirements under
the Workforce Innovation and Opportunity Act of 2014, effective upon Governor and Council
approval through June 30, 2021 with an option to renew for two additional years through June 30.
2023. 100% Federal Funds.

Funding is available in the account titled Adult |clucation in FY19 and anticipated to be available in
FY 20 and 21. upon the availability and continu^ appropriation of funds in the future operating
budge]t. with the ability to adjust encumbrances between Fiscal Years through the Budget Office
without further Governor and Council approval, if needed and justified:

06-56-56-565010-25350000-102-500575 Federal Funds
FY19

$40,000

FY20
$40,000

TOTAL: $120,000

FY21

$40,000

EXPLANATION

Approval of this request will allow the Department of Education, Bureau of Adult Education to provide
online educational programming for students at its fifty-four (54) adult education centers. Adult
education centers wilt use the suite of software from Edmentum to:
•  Increase accessibility to adult education for students unable to attend classes at an adult

education center

• Extend learning opportunities outside the classroom for adult learners
•  Improve the integration of technology in the adult education classroom without increasing

preparation time for instructors through the use of blended/hybrid learning

TOO Aceo«; Relay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES



His Excellency. Governor Christopher T. Sununu ^
and the Honorable Council

September 17. 2018
Page 2

• Meeting federal requirements under the Workforce Innovation and Opportunity Act of 2014
(WlOA) for distance learning options and integration of technology in the classroom.

Edmentum. Inc. has more than fifty (50) years of experience partnering with school districts, adult
education programs and colleges to provide quality courseware from foundational literacy to adult
diploma and beyond. The courseware is aligned with the College & Career,Readiness Standards for
Adult Education, as required under WlOA, and includes features identified by the Joyce Foundation
as best practices for adult learners.

The Bureau of Adult Education serves approximately 6,000 adult education students in seven (7)
different types of programs in fifty-four (54) centers across the state. Adult education students have
reading, writing and/or math skills at or below the secondary level and lack a high school credential.
According to the 2016 American Community Sun/ey, there are more than 81.000 adults in New
Hampshire without a high school credential. The distance teaming options for adult education
students through Edmentum will Increase our programs* ability to serve adults who are unable to
attend class due to their work schedules or the rural geography of New Hampshire.

A Request fpr Proposals was released on March 15, 2018,* posted on the NH Department of
Administrative Services website, distributed through the newsletter of the National Association of
State Adult Education Directors and sent to vendors who have provided services to local adult
education centers in the past. Three proposals were received and were evaluated in accordance
with the requirements detailed in the Request for Proposals (see Attachment A). In addition to
scoring, the evaluation team participated in online demonstrations with each vendor. This is one of
two contracts that will be awarded.

Respectfully submitted.

Frank Edelblut

Commissioner of Education

TDD Access: Relay NH 711
EQUAL OPPORTUNITY EMPLOYER-EQUAL EDUCATIONAL OPPORTUNmES



BAE-RFP-2018-123 Evaluation

Three proposals were received in response to this RFP.

Edmentum Aztec Cell-Ed

! ProDosed Software SoTiiiloh ' -- '.-v'-.' Maximum 500 : .vt. . • v.f. • •

CP 500 500 250

GO 400 400 150

AH 475 450 300

CO 475 450 300

BB 428.5 447 300

IB 450 450 200

VC 475 450 375

Averaqe 467.6 449.6 267.9

Vendof^s Technical. Service & Project .. 'Ma'xirpurri 75 -  .U * •

•Management Experience ' ■ / cP 75 75 45

GO 75 45 40

AH 65 65 50

CO 70 60 50

BB 75 72 59

TB 75 65 50

VC 65 60 50

Averaqe 71.4 63.1 49.1

[.Vendor Cbfhbanv ■ = • "V ^Maximum:75',.:s s- . /

CP 75 75 60

GC 75 60 35

AH 70 50 60

CC 70 60 50

BB 65 75 60

TB 75 70 50

VC 70 70 45

Averaqe 71.4 66.7 61.4

fetaiffina Qualifications -•'Hi- ■ Maximum'50-'-"' ■  . "■ ■■ '  1 ...*• *
*  ' ' r. t-.;

CP 50 50 25

GC 50 20 25

AH 50 25 40

CC 50 25 25

BB 50 50 50
TB 50 30 30

VC 45 40 35

Averaqe 49.3 34.3 32.9

*. <• • ■!••• r- '-' Cost/flpwest Cost * ^
Solution-CbstV- 'i- -•/ •; •

*
.• . , C.

• I *ir



300 39 124 1

>  ■' • ' '. 'v • . •••'. • •; ■Maximum. > , "r;-
TOTAL SCORE ' •. ' 100.0 "V -V'

Average 949.8 651.7 525.3

Reviewers:
•  Amy Hood has been the Program Director at Claremont Adult Education for four years, with

experience In adult education for eleven years. She runs an Adult Diploma Program with
extensive online Instruction as vrell as an Adult Basic Education.

•  Chris Powers Is the former Program Director for the Manchester Adult Learning Center and
is now the English as a Second Language Mentor responsible for assisting teachers with
classroom strategies and teaching techniques. She has been piloting a digital ESL program
this year.

•  Tiffany Brand is the Technology Coordinator at Dover Adult Learning Center as weW as the
Technology Mentor tor the Statewide Professional Development contract. She has eight
years of experience in adult education and sixteen years of technology education. She
assists programs with integrating technology in the classroom as well as developing
distance learning strategies.

•  Bridget Barker is'an Adult Basic Education and High School Equivalency Preparation
instructor at the Exeter Adult Education Program with sixteen years of experience in adult
education. She is the Distance Learning Coordinator for the program and has provided
assistance and training for instructors across the state.

•  Connie Cullen is the Adult Learner Services coordinator for Nashua Adult Learning Center,
managing over hundred volunteer tutors working with adult literacy. English language
acquisition and high school equivalency preparation. She has four years of adult education
experience and she has successfully Integrated technology for use with tutors and provides
training and support for tutors and instructors.

•  Vaughn Cobum is a Software Development Specialist for the NH Department of Information
Technology and provide support for the Department of Education. Bureau of Adult
Education. He has more than 40 years of experience in the technology field and has worked
on adult education data system and technology for six years.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TOD Access: 1-800-735-2964

www.nh.gov/doit

Denis Couiet

Commissioner

September 13,2018

Frank Edelblut, Commissioner
Department of Education
State of New Hampshire
101 Pleasant Street

Concord, NH 03301

Dear Commissioner Edelblut:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request to enter into a contract with Edmentum, Inc., of Bloomington, MN,
as described-below and referenced as DolT No. 2018-165.

The Department of Education, Bureau of Adult Education, seeks to provide Digital Learning
Technology Software for adult education students to increase their academic skills as well as
providing local adult education programs the ability to expand their services through distance
learning options.

This solution includes 250 licenses for assessments and 50 concurrent licenses for
multiple online courseware libraries. The contract price is $120,000 and shall become
effective upon Governor and E.xecutive Councjl approval through June 30,2023.

A copy of this letter should accompany the Department of Education's submission to the
Governor and Executive Council for approval. |

'  Sincerely,

Denis Goulet

DG/ik

DolT #2018-165

cc: Chris Hensel, IT Manager, DolT

"Innovative Technologies Today for New Hampshire's Tomorrow



FORM NUMBER P-37 (version 5/8/15)

Notice: This aRrcement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

IDENTIFICATION.

1.1 State Agency Name
Department of Education, Bureau of Adult Education

1.3 Contractor Name
Edmentum Inc.

1.5 Contractor Phone
Number

214-294-9603

1.6 Account Number

25350000-102-500575

1.9 Contracting Officer for State Agency
Sarah Bennett

1.11 Contractor Signat^

1.2 State Agency Address
21 South Fruit Street, Suite 20
Concord. NH 03301

1.4 Contractor Address

5600 West 83*^ Street, Suite 300 - 8200 Tower

Bloomington, MN 55437

1.7 Completion Date

June 30, 2021

1.8 Price Limitation

$120,000.00

1.10 State Agency Telephone Number
603-271-6699

1.12 Name and Title of Contractor Signatory
Eric Doan, Chief Financial Officer

cknowledgement: State of County of 4l€/>ntp*'7

On l/,id^before the undersigned officer, personally appeared the person identified In block 1.12, or satisfactorily
Drovenm be the person whose name is signed in block 1. H, and acknowledged that s/he cxecuiexecuted this document in the capacity

indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace

fSean

RUTH GRODAHL
I NOWW RAJC • MthtCSCriA

My ComiTiisaion Exptm
Januftiy 3t. 202O

1.13.2 NameandTitlcofNotary or Justice of the Peace . .

1.14 State Agency Signatum,.—

Dale: iVl V
1.16 Approval by the RhT Department of Administration, Division of Personnel (ifapplicable) '

By. Director, On:

. 15 Name and Title of Slate Agency Signatory

wOtvuc

. 17 Approval b;^he Attorn^ General (Form, Substance and Execution) (ifapplicable)

On:

(e G^emor and Executive Council (ifapplicable)

On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified.in block I.I ("State"), engages
contractor identified in block 1.3 C'Contractor") to perform,
and the Contractor shall perform, the work or sale of goods, or
both. Identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this A^ement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State cfNcw Hampshire, if
applicable, this Agreement, and all obligations of the parties
hcrcunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 ("Effective Date").
3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICErt>RICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference.
5.2 The payment by the Stale of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor In the
pcrfbrmancc hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.
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5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.
5.4 NotwiAstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.
6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmaiive action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies ofthe
United States, the Contractor shall comply with alt the
provisions of Executive Order No. 11246 C'Equsl
Employment Opportunity"), as supplemented by the
regulations ofthe United States Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue to
implement these regulations. The Contractor further agrees to
permit the State or United States access to any ofthe
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perfonn the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this
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Agreement. This provision shall survive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State's representative. In the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer's decision shall be final for the Slate.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hercunder
("Event of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hercunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days af^cr giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specllying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or In equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word "data" shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
A^cement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.
9.2 All data and any property which has been received from
the Slate or purchased with funds provided for that purpose
under this Agreement, shall be the property of the Slate, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 9 l-A or other existing law. Disclosure of data
requires prior written approval of the Slate.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report C'Tcrmination Report") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers' compensation
or other emoluments provided by the State to Its employees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the Slate.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the Slate, its officers and
employees, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or propcrt}^ damage, in amounts
of not less than $l,000,000per occurrence and $2,000,000
aggregate ; and
14.1.2 special cause ofloss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the Stale of New
Hampshire.
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a ccrtificatc(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all rcnewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The ccrtificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thuty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS* COMPENSATION.
15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements ofN.H. RSA chapter 281-A
("Workers' Compensation").
15.2 To the extent the Contractor is subject to the
requirements ofN.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure .
and maintain, payment of Workers' Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
fumish;the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable rcnewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed

■  by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in fevor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in ho way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C arc incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement arc held by a court of competent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of this Agreement will remain in full force and
effect.

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education

Adult Education Digital Technology Software
SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

New Hannpshire Department of Information Technology
Contract Cover Sheet

Name of Agency/Division:
NH Deoartment of Education. Bureau of Adult Education
Contract Number/Name:

Adult Education Digital Technoloav Software
Contract Purpose:

To provide educational software for ad uit education students.

Name of Vendor:

Edmentum Inc.

Who Negotiated the Contract:
Sarah Bennett

Amount of Contract:

$120,000

Funding Source:

Federal Funds

Term of Contract:
Iiilv95 2018-June 30. 2021

Is this an amendment?

No

Competitive Bid Process: (Explain If "No")
RFP Issued March 15, 2018. Proposals due April 20, 2018. Evaluations
completed May 15. 2018.

Background Information:
Under the Workforce Innovation and Opportunity Act of 2014, all adult education
programs are required to integrate technology Into the classroom, leach digital
literacy skills and provide the opportunity for distance learning. This software will
allow programs to expand their capabilities In meeting these requirements.

Special Concems:
N/A

Amendment History (If applicable):
N/A

Submitted By: Sarah Bennett Current Date: June 20, 2018

Phone: 603-271-6699 Email:

Sarah.Bennett@doe.nh.aov

2018-165 IT Provisions - Part 2
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Adult Education Digital Technology Software
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STATE OF NEW HAMPSHIRE

Department of Education^ Bureau of Adult Education
Adult Education DigitalTechnology Software

SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

TERMS AND DEFINITIONS

The following general contracting terms and definitions apply except as specifically noted elsewhere
in this document.

Acceptance Notice from the State that a Deliverable has satisfied Acceptance
Test or Review.

Acceptance Letter An Acceptance Letter provides notice from the State that a
Deliverable has satisfied Acceptance Tests or Review.

Acceptance Period The timeframe during which the Acceptance Test is performed

Acceptance Test Flan The Acceptance Test Plan provided by the Vendor and agreed to by
the State that describes at a minimum, the specific Acceptance
process, criteria, and Schedule for Deliverables.

Acceptance Test and Review Tests performed to determine that no Defects exist in the
application Software or the System

Access Control Supports the management of permissions for logging onto a
computer or network

Agreement A contract duly executed and legally binding.

Appendix Supplementary material that is collected and appended at the back
of a document

Audit Trail Capture and
Analysis

Supports the identification and monitoring of activities within an
application or system

Authorized Persons The Contractor's employees, contractors, subcontractors or other
agents who need to access the State's personal data to enable the
Contractor to perform the services required.

Certincation The Vendor's written declaration with full supporting and written
Documentation (including without limitation test results as
applicable) that the Vendor has completed development of the
Deliverable and certified its readiness for applicable Acceptance
Testing or Review.

Change Order Formal documentation prepared for a proposed change in the
Specifications.

Completion Date End date for the Contract

Confidential Information Information required to be kept Confidential from unauthorized
disclosure undzr the Confracf

Contract This Agreement between the State of New Hampshire and a Vendor,
which creates binding obligations for each party to perform as
specified in the Contract Documents.

Contract Aercement Part 1, 2, and 3.. The documentation consisting of both the General

2018-165 IT Provisions - Part 2
Contractor Initials: ^

^ Ik jDate:

Page 3 of34



STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Adult Education Digital Technology Software

SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

Provisions and the Exhibits which represents the understanding and
acceptance of the reciprocal legal rights and duties of the parties
with respect to the Scope of Work

Contract Conclusion Refers to the conclusion of the Contract, for any reason, including
but not limited to, the successful Contract completion, termination
for convenience, or termination for default.

Contract Documents Documents that comprise this Contract (See Contract Agreement,
Section I.I)

Contract Managers The persons identified by the Slate and the Vendor who shall be
responsible for all contractual authorization and administration of
the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Management)

Contract Price The total, not to exceed amount to be paid by the State to the
Contractor for product and services' described in the Contract
Agreement. This amount is listed in the General Provisions Section
1.8 (P-37).

Contractor The Vendor and its employees, subcontractors, agents and affiliates
who are providing the services agreed to under the contract.

Contracted Vendor/Vendor The Vendor whose proposal or quote was awarded the Contract with
the Stale and who is responsible for the Services and Deliverables of
the Contract.

Conversion Test A test to ensure that a Data conversion process correctly takes Data
from a legacy system and successfully converts it to a form that can
be used bv the new System.

Cure Period The thirty (30) day period following written notification of a default
within which a contracted vendor must cure the default identified.

Custom Code Code developed by the Vendor specifically for this project for the
Slate of New Hampshire

Custom Software Software developed by the Vendor specifically for this Project for
the State of New Hampshire

Data Slate's records, files, forms, Data and other documents or
information, in either electronic or paper form, that will be used
/converted by the Vendor during the Contract Term

Data Breach The unauthorized access by a non-authorized pcrson/s that results in
the use, disclosure or thefl of a the State's unencrypted non-public
data.

DBA Database Administrator

2018-165 IT Provisions - Part 2
Contractor Initials:,
Date:
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Adult Education Digital Technology Software

SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

DeficicDcies/Defects A failure, deficiency or defect in a Deliverable resulting in a
Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency - Software • Critical, does not allow System to
operate, no work around, demands immediate action; Written
Documentation - missing significant portions of information or
unintelligible to State; Non Software • Services were inadequate and
require re-pcrfomiance of the Service.

Class B Deficiency - Software - important, docs not stop operation
and/or there is a work around and user can perform tasks; Written
Documentation • portions of information arc missing but not enough
to make the document unintelligible; Non Software - Services were
deficient, require reworking, but do not require re-performance of
the Service.

Class C Deficiency - Software • minimal, cosmetic in nature,
minimal effect on System, low priority and/or user can use System;
Written Documentation - minimal changes required and of minor
editing nature; Non Software • Services require only minor
reworking and do not require re-performance of the Service.

Deliverable A Deliverable is any Written, Software, or Non-Software
Deliverable (letter, report, manual, book, other), provided by the
Vendor to the State or under the terms of a Contract requirement.

Department of Information
Tecbnoloev (DoIT)

The Department of Information Technology established under RSA
21 -R by the Legislature effective September 5,2008.

Documentation All information that describes the installation, operation, and use of
the Soflware, either in printed or electronic format.

Digital Signature Certification that guarantees the unaltered state of a file, also known
as "code signing."

Effective Date The Contract and all obligations of the parties hcrcunder shall
become effective on the date the Governor and the Executive
Council of the State of New Hampshire approves the Contract

Encryption Supports the transformation of data for security purposes

Enhancements Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation as a result of
Enhancements, including, but not limited to, Enhancements
produced by Change Orders

Firm Fixed Price Contract A Firm-Fixed-Price Contract provides a price that is not subicct to

2018-165 IT Provisions - Part 2
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Adult Education Digital Technology Software

SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

increase, i.e., adjustment on the basis of the Vendor's cost
experience in performing the Contract

Fully Loaded Rates arc inclusive of all allowable expenses, including, but not
limited to: meals, hotel/housing, airfare, car. rentals, car mileage,
and out of pocket expenses

Governor and Executive Council The New Hampshire Governor and Executive Council.

Identirication and

Authentication

Supports obtaining information about those parties attempting to
log on to a system or application for security purposes and the
validation of those users

Implementation The process for making the System fully operational for processing
the Data.

Implementation Plan Sets forth the transition from development of the System to full
operation, and includes without limitation, training, business and
technical procedures.

Information Technology flT) Refers to the tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of information
including, but not limited to. Data processing, computing,
information systems, telecommunications, and various audio and
video technologies.

Input Validation Ensure'that the values entered by users or provided by other
applications meets the size, type and format expected. Protecting
the application from cross site scripting, SQL injection, buffer
overflow, etc.

Intrusion Detection Supports the detection of illegal entrance into a computer system

Invoking Party in a dispute, the party believing itself aggrieved.

Key Project Staff Personnel identified by the State and by the Contractor as essential
to work on the Project.

Licensee The State of New Hampshire

Non Exclusive Contract A contract e.xecuted by the State that does not restrict the State from
seeking alternative sources for the Deliverables or Services
provided under the Contract.

Non-Public Information Data, other than personal data, that is not subject to distribution to
the public as public information. It is deemed to be sensitive and
confidential by the State because it contains information that is
exempt by statute, ordinance or administrative rule from access by
the general public as public information.

Non-Software Deliverables Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other

Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays. Stale
holidays are: New Year's Day, Martin Luther King Day,
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President's Day, Memorial Day, July 4®, Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. Specific dates will be provided

Notice to Proceed (NTP) The State Contract Manager's written direction to the Vendor to
beain work on the Contract on a ftiven dale and lime

Onen Data Formats A data format based on an underlying Open Standard.

Open Source Software Software thai guarantees the user unrestricted use of the
Software as defined in RSA 2 l-R: 10 and RSA 21-R: 1 1.

Open Standards Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R: 10 and RSA 21-R; 13.

Operating System System is fully functional, all Data has been loaded into the
System, is available for use by the State in its daily operations.

Operational The System is operating and fully functional, all Data has been
loaded; the System is available for use by the State in its daily
operations, and the State has issued an Acceptance Letter.

Order of Precedence The order in which Contract/Documents control in the event of a
conflict or ambiguity. A term or condition in a document controls
over a conflicting or ambiguous term or condition in a document
that is lower in the Order of Precedence

Personal Data Data that includes infbmiation relating to a person that identifies the
person by name and has any of the following personally identifiable
information (Pll): government-issued identification numbers (e.g.,
Social Security, driver's license, passport); financial account
information, including account number, credit or debit card
numbers: or protected health information (PHI) relating to a person.

Project The planned undertaking regarding the entire subject matter of an
RFP and Contract and the activities of the parties related hereto.

Project Team The group of Stale employees and contracted Vendor's personnel
responsible for managing the processes and mechanisms required
such that the Services are procured in accordance with the Work
Plan on time, on budget and to the required specifications and
quality

Project Management Plan A document that describes the processes and methodology to be
employed by the Vendor to ensure a successful Project.

Project Managers The persons identified who shall function as the State's and the
Vendor's representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
fCCP)

Project Staff State personnel assigned to work with the Vendor on the Project
Proposal The submission from a Vendor in response to the Request for a
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Proposal or Statement of Work

Protected Health Information

(PHI)

Individually Identifiable health information transmitted by
electronic media, maintained in electronic media, or
transmitted or maintained In any other f4.orm or medium. PHI
excludes education records covered by the Family Educational
Rights and Privacy Act (FERPA), as amended, 20 U.S.C.
I232g, records described at 20 U.S.C. l232gCaX4)(B)Civ) and
employment records held by a covered entity in Its role as
employer.

Regression Test Plan A plan Integrated into the Work Plan used to ascertain whether
fixes to Defects have caused errors elsewhere In the
application/process.

Review The process of reviewing Deliverables for Acceptance

Review Period The period set for review of a Deliverable. If none is specified then
the Review Period Is five (5) business days.

RFP (Request for Proposal) A Request For Proposal solicits Proposals to satisfy State functional
requirements by supplying data processing product and/or Service
resources according to specific terms and conditions

Role/Privilege Management Supports the granting of abilities to users or groups of users of a
computer, application or network

Schedule The dales described in the Work Plan for deadlines for performance
of Services and other Project events and activities under the
Contract

Security Incident The potentially unauthorized access by non-authorized persons
to personal data or non-public data the Contractor believes
could reasonably result in the use, disclosure or thefi of a
State's unencrypted personal data or non-publlc data within the
possession or control of the Contractor. A security incident
may or may not turn into a data breach.

Security Review & Testing
Terms

Identification and

Authentication

Supports obtaining information
about those parties attempting
to log onto a system or
application for security
purposes and the validation of
users

Access Control Supports the management of
permissions for logging onto a
computer or network

Encryption Supports the encoding of data
for security purposes

Intrusion Detection Supports the detection of illegal
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entrance into a computer system

Verification Supports the confirmation of
authority to enter a computer
system, application or network

Digital Signature Guarantees the unaltered state

of a file

User Management Supports the administration of
computer, application and
network accounts within an

organization.

Role/Privilege Management Supports the granting of
abilities to users or groups of
users of a computer, application
or network

Audit Trail Capture and
Analysis

Supports the identification and
monitoring of activities within

. an application or system

Input Validation Ensures the application is
protected from buffer overflow,
cross-site scripting, SQL
injection, and unauthorized
access of files and/or directories

on the server

Service Level Agreement (SLA) A signed agreement between both the State and the Contractor that
is subject to the terms and conditions in this document that unless
otherwise agreed to includes (1) the technical service level
performance promises, (i.e. metrics for performance and intervals
for measure), (2) description of service quality, (3) identification of
roles and responsibilities, (4) security responsibilities and notice
requirements, (5) how disputes are discovered and addressed, and
(6) any remedies for performance failures.

Service The work or labor to be performed by the Vendor on the Project as
described in the Contract.

the Contractor The vendor and its employees, subcontractors, agents and affiliates
who are providing the services agreed to under the contract.

Software All custom Software and COTS Software provided by the Vendor
under the Contract

Softwarc-as-a-Scrvice (SaaS) The capability provided to the State to use the Contractor's
applications running on a cloud infrastructure. The applications are
accessible from various client devices through a thin-client interface
such as a Web browser (e.g., Web-based email) or a program
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interface. The State does not manage or control the underlying
cloud infrastructure including network, servers, operating systems,
storage or even individual application capabilities, with the possible
exception of limited user-specific application confiRuralion settings.

Software Deliverables Software and Enhancements

Software License Licenses provided to the State under this Contract

Solution The Solution consists of the total Solution, which includes, without
limitation. Software and Services, addressing the requirements and
terms of the Contract Specifications. The off-the-shelf Software
and configured Software customized for the State provided by the
Vendor in response to this RFP.

Specifications The written provisions that set forth the requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State and
federal policies, laws and regulations. State technical standards,
subsequent State-approved Deliverables, and other Specifications
and requirements described in the Contract Documents. The
Specifications are, by this reference, made a part of the Contract as
though completely set forth herein.

State STATE is defined as:

State of New Hampshire
Department of Education, Bureau of Adult Education21 South Fruit
Street, Suite 20
Concord, NH 03301

Reference to the term "Slate" shall include applicable agencies

Statement of Work (SOW) A Statement of Work clearly defines, the basic requirements and
objectives of a Project. The Statement of Work also defines a high
level view of the architecture, performance and design
requirements, the roles and responsibilities of the State and the
Vendor. The Contract Agreement SOW defines the results that the
Vendor remains responsible and accountable for achieving.

State's Confidential Records State's information regardless of its form that is not subject to
public disclosure under applicable state and federal laws and

State Data For SaaS applications means all data created or in any way
originating with the Slate, and all .data that is the output of
computer processing of or other electronic manipulation of any data
that was created by or in any way originated with the State, whether
such data or output is stored on the State's hardware, the
Contractor's hardware or exists in any system owned, maintained or
otherwise controlled by the State or by the Contractor.
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State Fiscal Year (SFY) The New Hampshire Slate Fiscal Year extends from July 1"
through June 30 of the following calendar year

State IdentiFied Contact The person or persons designated in writing by the Stale to receive
security incident or breach notification.

State's Project Manager (PM) State's representative with regard to Project management and
technical matters. Agency Project Managers are responsible for
review and Acceptance of specific Contract Deliverables, invoice
sign off, and Review and approval of a Change Proposal (CP).

Subcontractor A person, partnership, or company not in the employment of, or
owned by, the Vendor, which is performing Services under this
Contract under a separate Contract with or on behalf of the Vendor

System All Software, specified hardware, and interfaces and extensions,
integrated and functioning together in accordance with the
Specifications.

TED To Be Determined

Technical Authorization Direction to a Vendor, which fills in details, clarifies, interprets, or
specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

Test Plan A plan, integrated in the Work Plan, to verily the code
(new or changed) works to fulfill the requirements of the Project. It
may consist of a timeline, a series of tests and test data, test scripts
and reports for the test results as well as a tracking mechanism.

Term Period of the Contract from the Effective Date through termination.

Transition Services- Services and support provided when Contractor is supporting
System changes.

UAT User Acceptance Test

Unit Test Developers create their own test data and test scenarios to verify the
code they have created or changed functions properly as defined.

User Acceptance Testing Tests done by knowledgeable business users who are familiar with
the scope of the Project. They create/develop test cases to confirm
the System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements outlined in the user requirements documents.

User Management Supports the administration of computer, application and network
accounts within an organization

Vendor/ Contracted Vendor The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and

2018-165 IT Provisions - Part 2
Contractor Initials:, {/>
Date: IJnUx.

Page I I of34



STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
Adult Education Digital Technology Software

SAAS CONTRACT 2018-165

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

Deliverables of the Contract.

Verification Supports the confirmation of authority to enter a computer system,
apDlication or network

Walk Through A step-by-slep review of a Specification, usability features or
design before it is handed off to the technical team for development

Work Hours Vendor personnel shall work normal business hours between 8:00
am and 5:00 pm, eight (8) hour days, forty (40) hour weeks,
excluding State of New Hampshire holidays. Changes to this
schedule may be made upon agreement with the State Project
Manager.

Work Plan The overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities and
events to be performed and Deliverables to be produced under the
Project as specified in Appendix C. The Work Plan shall include a
detailed description of the Schedule, tasks/activities. Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.

Written Deliverables Non-Software written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or
electronic format.
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INTRODUCTION

This Contract Is by and between the State of New Hampshire, acting through New Hampshire Department
of Education, Bureau of Adult Education, and Edmentum Inc., a MinncsoiaCorporation, C'Contractor").
having its principal place of business at 5600 West 83"^ Street, Suite 300 - 8200 Tower, Blooington, MN
55437.

Edmentum will provide a suite of software through site licensing including Courseware, Assessments
and ESL Reading Smarts.

RECITAES

Whereas the State desires to have the Contractor provide a a suite of software licenses to meet the content
requirements of the seven type of adult education programming available in New Hampshire, and
associated Services for the State;

Whereas the Contractor wishes to provide site licensing for Courseware, Assessments and ESL Reading
Smarts.

The parties therefore agree as follows:

1. CONTRACT DOCUMENTS

I.l CONTRACT DOCUMENTS

This Contract Agreement (2018-123) is comprised of the following documents:'

A. Part I - Form P-37 General Provision
B. Part 2 - Information Technology Provisions
C. Part 3 - Exhibits

Exhibit A- Contract Deliverables

Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services

Exhibit E- Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Support Services
Exhibit H- Requirements
Exhibit I- Work Plan

Exhibit J- Software Agreement
Exhibit K- Warranty and Warranty Services
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Exhibit L- Training Services
Exhibit M- Agency RFP with Addenda, by reference
Exhibit N- Vendor Proposal, by reference
Exhibit O- Certificates and Attachments

1.2 ORDER OF PRECEDENCE

In the event of conflict or ambiguity among any of the text of the Contract Documents, the
following Order of Precedence shall govern;

a. State of New Hampshire Terms and Conditions, Form P-37, Contract Agreement, Part
1 excepting paragraph 12: Assignment/Delegation/Subcontract

b. State of New Hampshire, Department of Education, Bureau of Adult Education
Contract Agreement 2018-165, including Parts 2, and 3.

c. State of New Hampshire, Department of Education, Bureau of Adult Education R.FP
2018-123.

d. Vendor Proposal Response to RFP 2018-123 dated April 20,2018

2. CONTRACT TERM

The Contract and all obligations of the parties hereunder shall become effective after full
execution by the parties, and the receipt of required governmental approvals, including, but not
limited to. Governor and Executive Council of the State of New Hampshire approval
("Effective Date").

The Contract shall begin on the Effective Dale and extend through June 30, 2021. The Term
may be extended up to two years, through June 30, 2023, , ("Extended Term") at the sole
option of the State, subject to the parties prior written agreement on applicable fees for each
extended term.

The Contractor shall commence work upon issuance of a Notice to Proceed by the State.

3. COMPENSATION

3.1 CONTRACT PRICE

The Contract Price, Part 1, P37, block 1.8 price limitation, meihod of payment, and terms of
payment are identified and more particularly described in section 5 of P-37 Agreement and Part 3
Contract Exhibit B: Price and Payment Schedule.

3.2 NON-EXCLUSrVE CONTRACT
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The Stale reserves the right, at its discretion, to retain other vendors to provide any of the Services
or Deliverables identified under this procurement or make an award by item, part or portion of an
item, group of items, or total Proposal, the Contractor shall not be responsible for any delay, act. or
omission of such other vendors, except that the Contractor shall be responsible for any delay, act. or
omission of the other vendors if such delay, act, or omission is caused by or due to the fault of the
Contractor.

4. CONTRACT MANAGEMENT

The Project will require the coordinated efforts of a Project Team consisting of both the
Contractor and State personnel. The Contractor shall provide all necessary resources to perform
its obligations under the Contract. The Contractor shall be responsible for managing the Project
to its successful completion.

4.1 THE CONTRACTOR'S CONTRACT MANAGER

The Contractor shall assign a Contract Manager who shall be responsible for all Contract
authorization and administration. The Contractor's Contract Manager is:

Melissa Lemer

Territory Manager
5600 West 83"* Street, Suite 300 - 8200 Tower
Bloomington, MN 55437
Tel: 214-294-9603

Email; Melissa.lemcr@edmentum.com

4.2 THE CONTRACTOR'S PROJECT MANAGER

4.2.1 Contract Project Manager
The Contractor shall assign a Project Manager who meets the requirements of the
Contract. The Contractor's selection of the Contracted Vendor Project Manager
shall be subject to the prior written approval of the Stale. The Stale's approval
process may include, without limitation, at the State's discretion, review of the
proposed Contractor's Project Manager's resume, qualifications, references, and
background checks, and an interview. The Stale may require removal or
reassignment of the Contractor's Project Manager who, in the sole judgment of
the State, is found unacceptable or is not performing to the State's satisfaction.

4.2.2 The Contractor's Project Manager must be qualified to perform the obligations
required of the position under the Contract, shall have full authority to make
binding decisions under the Contract, and shall function as the Contractor's
representative for all administrative and management matters. The Contractor's
Project Manager shall perform the duties required under the Contract, including,
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but not limited to, those set forth in Exhibit 1, Section 2. The Contractor's Project
Manager must be available to promptly respond during Normal Business Hours
within two (2) hours to inquiries from the State, and be at the site as needed. The
Contractor's Project Manager must work diligently and use his/ her best efforts
on the Project.

4.2.3 Notwithstanding any other provision of the Contract, the State shall have the
option, at its discretion, to terminate the Contract, declare the Contractor in
default and pursue its remedies at law and in equity, if the Contractor fails to
assign a the Contractor Project Manager meeting the requirements and terms of
the Contract.

4.2.4 CONTRACTOR Project Manager is;
David Disko

Implementation Consultant
5600 West 83"* Street, Suite 300 - 8200 Tower
Bloomington, MN 55437Tel: 214-294-9603
Email: david.diskQ@edmentum.com

4.3 CONTRACTOR KEY PROJECT STAFF

4.3.1 The Contractor shall assign Key Project Staff who meet the requirements of the
Contract, and can implement the Software Solution meeting the requirements set
forth in RFP Appendix C: System Requirements and Deliverables, Table C.2:
System Requirements and Deliverables-Vendor Response Checklist. The State may
conduct reference and background checks on the Contractor's Key Project Staff.
The State reserves the right to require removal or reassignment of the Contractor's
Key Project Staff who are found unacceptable to the State. Any background
checks shall be performed in accordance with General Provisions Section 4.6:
Background Checks.

4.3.2 Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare the Contractor in default and to
pursue its remedies at law and in equity, if the Contractor fails to assign Key
Project Staff meeting the requirements and terms of the Contract or if it is
dissatisfied with the Contractor's replacement Project staff.

4.3.2.1 The Contractor Key Project Staff shall consist of the following
individuals in the roles identified below:
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The Contractor's Key Project Staff:
Key Member(s) Title
Melissa Lemer Territory Manager

David Disko Implementation Consultant
Mat Ban Regional Vice President
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4.4 STATE CONTRACT MANAGER

The Stale shall assign a Contract Manager who shall function as the State's representative with
regard to Contract administration. The State Contract Manager is:

Sarah Bennett

Administrator

Bureau of Adult Education
21 South Fruit Street

Concord, NH 03301
Tel: 603-271-6699

Fax: 603-271-3454

Email: Sarah.Bennett@doe.nh.gov
4.5 STATE PROJECT MANAGER
The State shall assign a Project Manager. The State Project Manager's duties shall include the
following:

a. Leading the Project;
b. Engaging and managing all Contractors;
c. Managing significant issues and risks.
d. Reviewing and accepting Contract Deliverables;
c. Invoice sign-offs;
f. Review and approval of change proposals; and
g. Managing stakeholders' concerns.

The State Project Manager is:

Sarah Bennett

Administrator

Bureau of Adult Education

21 South Fruit Street, Suite 20
Concord, NH 03301

Tel: 603-271-6699

Fax:603-271-3454

Email: Sarah.Bennctt@doe.nh.gov

4.6 REFERENCE AND BACKGROUND CHECKS

The Contractor shall conduct criminal background checks and not utilize any staff, including
subcontractors, to fulfill the obligations of the contract who have been convicted of any crime of
dishonesty, including but not limited to criminal fraud, or otherwise convicted of any felony or
misdemeanor offense for which incarceration for up to I year is an authorized penalty. The
Contractor shall promote and maintain an awareness of the importance of securing the Stale's
information among the Contractor's employees and agents.

The State may, at its sole expense, conduct reference and background screening of the
Contracted Vendor Project Manager and the Contractor Key Project Staff. The State shall
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maintain the confidentiality of background screening results in accordance with the Contract
Agreement - General Provisions-Section 11: Use of State's Information. Confidentiality.

5. DELIVERABLES

5.1 CONTRACTOR RESPONSIBILITIES
The Contractor shall be solely responsible for meeting all requirements, and terms and
conditions specified in this Contract, regardless of whether or not a subcontractor is used.

The Contractor may subcontract Services subject to the provisions of the Contract, including but
not limited to, the terms and conditions in the Contract Agreement. The Contractor must submit
ail information and documentation relating to the Subcontractor, including terms and conditions
consistent with this Contract. The Slate will consider the Contractor to be wholly responsible for
the performance of the Contract and the sole point of contact with regard to all contractual
matters, including payment of any and all charges resulting from the Contract.

5.2 DELIVERABLES AND SERVICES
The Contractor shall provide the State with the Deliverables and Services in accordance with the
time frames in the Work Plan for this Contract, and as more particularly described in Contract
Exhibit A: Contract Deliverables.

5.3 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND
acceptance

After receiving written Certification from the Contractor that a Non-Software or Written
Deliverable is final, complete, and ready for Review, the State will Review the Deliverable to
determine whether it meets the Requirements outlined in Contract Exhibit A: Contract
Deliverables. The State will notify the Contractor in writing of its Acceptance or rejection of the
Deliverable within five (5) business days of the State's receipt of the Contractor's wrinen
Certification. If the State rejects the Deliverable, the State shall notify the Contractor of the
nature and class of the Deficiency and the Contractor shall correct the Deficiency within the
period identified in the Work Plan. If no period for the Contractor's correction of the Deliverable
is identified, the Contractor shall correct the Deficiency in the Deliverable within five (5)
business days. Upon receipt of the corrected Deliverable, the Slate shall have five (5) business
days to review the Deliverable and notify the Contractor of its Acceptance or rejection thereof,
with the option to extend the Review Period up to five (5) additional business days. If the
Contractor fails to correct the Deficiency within the allotted period of time, the State may, at its
option, continue reviewing the Deliverable and require the Contractor to continue until the
Deficiency is corrected, or immediately terminate the Contract, declare the Contractor in default,
and pursue its remedies at law and in equity.

5.4 SOFTWARE REVIEW AND ACCEPTANCE
System/Software Testing and Acceptance shall be performed as set forth in the Test Plan and
more particularly described in Exhibit F: Testing Services.
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6. SOFTWARE

The Contractor shall provide the State with access to the Software and Documentation set forth in the
Contract, and particularly described in Exhibit J: Software Agreemenl.

7. SERVICES

The Contractor shall provide the Services required under the Contract Documents. Al) Services shall
meet, and be performed, in accordance with the Specifications.

7.1 ADMINISTRATIVE SERVICES

The Contractor shall provide the Stale with the administrative Services set forth in the
Contract, and particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES

The Contractor shall provide the Stale with the Implementation Services set forth in the
Contract, and particularly described in Exhibit E: Implementation Services.

7.3 TESTING SERVICES
The Contractor shall perform testing Services for the State set forth in the Contract, and
particularly described in Exhibit F: Testing Services.

7.4 TRAINING SERVICES

The Contractor shall provide the Stale with training Services set forth in the Contract, and
particularly described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES
The Contractor shall provide the State with Maintenance and support Services for the
Software set forth in the Contract, and particularly described in Exhibit G: System
Maintenance and Support.

7.6 WARRANTY SERVICES

The Contractor shall provide the Stale with warranty Services set forth in the Contract, and
particularly described in Exhibit K: Warranty & Warranty Services.

8. WORK PLAN DELIVERABLE

The Contractor shall provide the Stale with a Work Plan that shall include, without limitation, a
detailed description of the Schedule, tasks, Deliverables, major milestones, task dependencies, and
payment Schedule.

The initial Work Plan shall be a separate Deliverable and is set forth in Contract Exhibit I: iVork
Plan. The Contractor shall update the Work Plan as necessary to accurately reflect the status of the
Project, including without limitation, the Schedule, tasks, Deliverables, major milestones, task
dependencies, and payment Schedule. Any such updates to the Work Plan must be approved by the
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State, in writing, prior to final incorporation into Contract Exhibit I: Fi^ork Plan. The updated
Contract Exhibit I: fVork Plan, as approved by the State, is incorporated herein by reference.

Unless otherwise agreed in writing by the Slate, changes to the Contract Exhibit I: f^ork Plan shall
not relieve the Contractor from liability to the State for damages resulting from the Contractor's
failure to perform its obligations under the Contract, including, without limitation, performance in
accordance with the Schedule.

In the event of any delay in the Schedule, the Contractor must immediately notify the State In
writing, identifying the nature of the delay, i.e., specific actions or inactions of the Contractor or the
State causing the problem; its estimated duration period to reconciliation; specific actions that need
to be taken to correct the problem; and the expected Schedule impact on the Project.

In the event additional lime is required by the Contractor to correct Deficiencies, the Schedule shall
not change unless previously agreed in writing by the State, except that the Schedule shall
automatically extend on a day-to-day basis to the extent that the delay does not result from the
Contractor's failure to fulfill its obligations under the Contract. To the extent that the Slate's
execution of its major tasks takes longer than described in the Work Plan, the Schedule shall
automatically extend on a day-to-day basis.

Notwithstanding anything to the contrary, the State shall have the option to terminate the Contract
for default, at its discretion, if it is dissatisfied with the Vendor's Work Plan or elements within the
Work Plan.

9. CHANGE ORDERS

The State may make changes or revisions at any time by written Change Order. The Slate originated
changes or revisions shall be approved by the Department of Information Technology. Within five
(5) business days of the Contractor's receipt of a Change Order, the Contractor shall advise the State,
in detail, of any impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.

The Contractor may request a change within the scope of the Contract by written Change Order,
Identifying any impact on cost, the Schedule, or the Work Plan. The State shall attempt to respond
to the Contractor's requested Change Order within five (5) business days. The State Agency, as well
as the Department of Information Technology, must approve all Change Orders in writing. The State
shall be deemed to have rejected the Change Order if the parlies are unable to reach an agreement in
writing.

All Change Order requests from the Contractor to the State, and the State acceptance of the
Contractor's estimate for a State requested change, will be acknowledged and responded to, either
acceptance or rejection, in writing. If accepted, the Change Order(s) shall be subject to the Contract
amendment process, as.determined to apply by the State.
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10. INTELLECTUAL PROPERTY

10.1 SOFTWARE TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the Software,
and its associated Documentation, shall remain with the Contractor.

Upon successful completion and/or termination of the Implementation of the Project, the
Contracted Vendor shall own and hold all, title, and rights in any Software modifications
developed in connection with performance of obligations under the Contract, or modifications to
the Contracted Vendor provided Software, and their associated Documentation including any and
all performance enhancing operational plans and the Vendors' special utilities, the Contracted
Vendor shall license back to the State the right to produce, publish, or otherwise use such
software, source code, object code, modifications, reports, and Documentation developed under
the Contract.

In no event shall the Vendor be precluded from developing for itself, or for others, materials that
are competitive with, or similar to Custom Software, modifications developed in connection with
performance of obligations under the Contract. In addition, the Vendor shall be free to use its
general knowledge, slcills, experience, and any other ideas, concepts, know-how, and techniques
that are acquired or used in the course of its performance under this agreement.

10.2 STATE'S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the State. All data and any property
which has been received from the State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be returned to the State upon
demandor upon termination of this Agreement for any reason, the Contractor shall not access
State user accounts or State data, except (I) in the course of data center operations, (2) in
response to service or technical issues, (3) as required by the express terms of this contract or (4)
at the State's written request.

10.3 CONTRACTOR'S MATERIALS

Subject to the provisions ofthis Contract, the Contractor may develop for itself, or for others,
materials that are competitive with, or similar to, the Deliverables. In accordance with the
provision of this Contract, the Contractor shall not distribute any products containing or disclose
any State Confidential Information. The Contractor shall be free to use its genera! knowledge,
skills and experience, and any ideas, concepts, know-how, and techniques that arc acquired or
used in the course of its performance under this Contract, provided that such is not obtained as the
result of the deliberate memorization of the State Confidential Information by the Contractor
employees or third party consultants engaged by the Contractor.

Without limiting the foregoing, the parties agree that the general knowledge referred to herein
cannot include information or records not subject to public disclosure under New Hampshire
RSA Chapter 91-A, which includes but is not limited to the following: records of grand juries and
petit juries; records of parole^and pardon boards; personal school records of pupils; records
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pertaining to internal personnel practices, financial information, test questions, scoring keys and
other examination data use to administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or rental,
and other files containing personally identifiable information that is private in nature.

J0.4 SURVIVAL

This Contract Agreement Section 10: Intellectual Property shall survive the termination of the
Contract.

11 USE OF STATE'S INFORMATION, CONFIDENTIALITY

11-1 USE OF STATE'S INFORMATION

In performing its obligations under the Contract, the Contractor may gain access to
information of the State, including State Confidential Information. "State Confidential
Information" shall include, but not be limited to, information exempted from public
disclosure under New Hampshire RSA Chapter Sfl-A: Access to Public Records and
Meetings fsee e.g. RSA Chapter 91-A: 5 Exemptions). The Contractor shall not use the
State Confidential Information developed or obtained during the performance of, or
acquired, or developed by reason of the Contract, except as directly connected to and
necessary for the Contractor's performance under the Contract.

11.2 STATE CONFIDENTIAL INFORMATION

The Contractor shall maintain the confidentiality of and protect from unauthorized use,
disclosure, publication, and reproduction (collectively "release"), all Slate Confidential
Information that becomes available to the Contractor in connection with its performance
under the Contract, regardless of its form.

Subject to applicable federal or Slate laws and regulations. Confidential Information shall
not include information which: (i) shall have otherwise become publicly available other
than as a result of disclosure by the receiving party in breach hereof; (ii) was disclosed to
the receiving party on a non-confidential basis from a source other than the disclosing
party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party; (iii) is developed
by the receiving party independently of, or was known by the receiving party prior to, any
disclosure of such information made by the disclosing party; or (iv) is disclosed with the
wrinen consent of the disclosing party. A receiving party also may disclose Confidential'
Information to the extent required by an order of a court of competent Jurisdiction.

Any disclosure of the State Confidential Information shall require the prior written
approval of the Slate. The Contractor shall immediately notify the State if any request,
subpoena or other legal process is served upon the Contractor regarding the State
Confidential Information, and the Contractor shall cooperate with the State in any effort
the State undertakes to contest the request, subpoena or other legal process, at no additional
cost to the State.
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In the event of the unauthorized release of State Confidential Information, the Contractor
shall immediately notify the State, and the State may immediately be entitled to pursue any
remedy at law and in equity, including, but not limited to, injunctive relief.

11.3 CONTRACTOR CONFIDENTUL INFORMATION

insofar as the Contractor seeks to maintain the confidentiality of its confidential or
proprietary information, the Contractor must clearly identify in writing all information it
claims to be confidential or proprietary. Notwithstanding the foregoing, the Stale
acknowledges that the Contractor considers the Software and Documentation to be
Confidential Information. The Contractor acknowledges that the State is subject to State
and federal laws governing disclosure of information including, but not limited to, RSA
Chapter 91-A. The State shall maintain the confidentiality of the identified Confidential
Information insofar as it is consistent with applicable State and federal laws or regulations,
including but not limited to, RSA Chapter 91-A. In the event the State receives a request
for the information identified by the Contractor as confidential, the State shall notify the
Contractor and specify the date the Stale will be releasing the requested information. At
the request of the State, the Contractor shall cooperate and assist the State with the
collection and review of the Contractor's information, at no additional expense to the State.
Any effort to prohibit or enjoin the release of the information shall be the Contractor's sole
responsibility and at the Contractor's sole expense. If the Contractor fails to obtain a court
order enjoining the disclosure, the State shall release the information on the date specified
in the State's notice to the Contractor, without any liability to the Contractor.

11.4 SURVIVAL

This Contract Agreement Section \ \,{Jse ofStale's Information. Confidentiality, shall
survive termination or conclusion of the Contract.

12 LIMITATION OF LIABILITY

12.1 STATE

Subject to applicable laws and regulations, in no event shall the State be liable for any
consequential, special, indirect, incidental, punitive, or exemplary damages. Subject to
applicable laws and regulations, the Slate's liability to the Contractor shall not exceed the
total Contract price set forth in Contract Agreement - General Provisions, Block 1.8.

12.2 CONTRACTOR
Subject to applicable laws and regulations, in no event shall the Contractor be liable for
any consequential, special, indirect, incidental, punitive or exemplary damages and the
Contractor's liability to the State shall not exceed two times (2X) the amount paid in the
preceeding twelve months, set forth in Contract Agreement - P-37, General Provisions,
Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to the Contractor's
Indemnification obligations set forth In the Contract Agreement-General Provisions
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Section 13; Indemnification and confidentiality obligations in Contract Agreement-General
Provisions Section 11: Use of State's Information, Confidentiality, which shall be
unlimited.

12.3 STATE'S IMMUNITY
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a
waiver of the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive termination or Contract conclusion.

12.4 SURVIVAL

This Section 12: Limitation of Liability shall survive termination or Contract conclusion.

13 TERMINATION

This Section 13 shall survive the termination or Contract Conclusion.

13.1 TERMINATION FOR DEFAULT

Any one or more of the following acts or omissions of the Contractor shall constitute an event of
default hereunder ("Event of Default")

a. Failure to perform the Services satisfactorily or on schedule;
b. Failure to submit any report required; and/or
c. Failure to perform any other covenant, term or condition of the Contract

13.1.1 Upon the occurrence of any Event of Default, the State may take any one or more, or
ail, of the following actions:

a. Unless otherwise provided in the Contract, the Stale shall provide the Contractor
written notice of default and require it to be remedied within, in the absence of a
greater or lesser specification of time, within fifteen (15) days from the date of
written notice, unless otherwise indicated within by the State ("Cure Period"). If
the Contractor fails to cure the default within the Cure Period, the State may
terminate the Contract effective two (2) days after giving the Contractor notice of
termination, at its sole discretion, treat the Contract as breached and pursue its
remedies at law or in equity or both.

b. Give the Contractor a written notice specifying the Event of Default and
suspending all payments to be made under the Contract and ordering that the
portion of the Contract price which would otherwise accrue to the Contractor
during the period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default shall never be paid
to the Contractor.

c. Set off against any other obligations the State may owe to the Vendor any damages
the State suffers by reason of any Event of Default;
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d. Treat the Contract as breached and pursue any of its remedies at law or in equity, or
both.

e. Procure Services that are the subject of the Contract from another source and the
Contractor shall be liable for reimbursing the State for the replacement Services,
and all administrative costs directly related to the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fees, charges or penalties, and staff lime costs; all
of which shall be subject to the limitations of liability set forth in the Contract.

13.1.2 The Vendor shall provide the Slate with written notice of default, and the State shall
cure the default within thirty (30) days.

13.2 TERMINATION FOR LACK OF FUNDING

13.2.1 In the event that federal or state adult education funding is not available or the
service is no longer considered an allowable expense under the law, the State may
terminate the Contract. The State will:

a. The State will provide prompt written notification, with an explanation, to the
Contractor.

b.The State will exhaust all efforts to procure other funding or partial funding of the
Contract.

13.3 TERMINATION FOR CONFLICT OF INTEREST

13.3.1 The State may terminate the Contract by written notice if it determines that a conflict
of interest exists, including but not limited to, a violation by any of the parties hereto
of applicable laws regarding ethics in public acquisitions and procurement and
performance of Contracts.

In such case, the Slate shall be entitled to a pro-rated refund of the annual
subscription costs. The State shall pay all other contracted payments that would have
become due and payable if the Contractor did not know, or reasonably did not know,
of the conflict of interest.

13.3.2 In the event the Contract is terminated as provided above pursuant to a violation by
the Contractor, the Slate shall be entitled to pursue the same remedies against the
Contractor as it could pursue in the event of a default of the Contract by the
Contractor.

13.4 TERMINATION PROCEDURE
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13.4.1 Upon termination of the Contract, the State, in addition to any other rights provided
in the Contract, may require the Contractor to deliver to the State any property,
including without limitation. Software and Written Deliverables, for such part of the
Contract as has been terminated.

13.4.2 After receipt of a notice of termination, and except as otherwise directed by the State,
the Contractor shall:

a. The State shall be entitled to any post-termination assistance generally made
available with respect to the services, unless a unique data retrieval arrangement has
been established as pan of the SLA.

b. Stop work under the Contract on the date, and to the extent specified, in the notice;

c. Promptly, but in no event longer than thirty (30) days after termination, terminate its
orders ajKl subcontracts related to the work which has been terminated and settle all
outstanding liabilities and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of the Slate to the extent required,
which approval or ratification shall be final for the purpose of this Section;

d. Take such action as the State directs, or as necessary to preserve and protect the
property related to the Contract which is in the possession of the Contractor and in
which the State has an interest;

e. During any period of service suspension, the Contractor shall not take any action to
intentionally erase any Stale data.

I. In the event of termination of any services or agreement in entirety, the
Contractor shall not take any action to intentionally erase any State data for a
period of:

•  10 days after the effective date of termination, if the termination is in
accordance with the contract period

•  60 days after the effective date of termination, if the termination is for cause
2. After such period, the Contractor shall have no obligation to maintain or provide

any State data and shall thereafter, unless legally prohibited, delete all State data
in its systems or otherwise in its possession or under its control.

f. Transfer title to the State and deliver in the manner, at the times, and to the extent
directed by the State, any property which is required to be furnished to the Slate and
which has been accepted or requested by the State; and

g. The Contractor shall implement an orderly return of State data in a CSV or another
mutually agreeable format at a time agreed to by the parties and the subsequent
secure disposal of State data;
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h. The Contractor shall securely dispose of all requested data in all of its forms, such as
disk, CD/ DVD, backup tape and paper, when requested by the State. Data shall be
permanently deleted and shall not be recoverable, according to National Institute of
Standards and Technology (NIST)-approved methods. Certificates of destruction
shall be provided to the State.

i. Provide written Certification to the State that the Contractor has surrendered to the
Slate all said property.

14 CHANGE OF OWNERSHIP

In the event that the Contractor should change ownership for any reason whatsoever, the State shall f
continue under the Contract with the Contractor, its successors or assigns for the full remaining term
of the Contract.

15 ASSIGNMENT, DELEGATION AND SUBCONTRACTS
15.1 The Contractor shall not assign, delegate, subcontract, or otherwise transfer any of Its interest,
rights, or duties under the Contract without notifying the State.

15.2 The Contractor shall remain wholly responsible for performance of the eritire Contract even if
assignees, delegates, Subcontractors, or other transferees ("Assigns") are used, unless otherwise
agreed to in writing by the Slate, and the Assigns fully assumes in writing any and all obligations and
liabilities under the Contract from the Effective Date. In the absence of a written assumption of full
obligations and liabilities of the Contract, any permitted assignment, delegation, subcontract, or other
transfer shall neither relieve the Contractor of any of its obligations under the Contract nor affect any
remedies available to the State against the Contractor that may arise from any event of default of the
provisions of the contract. The Slate shall consider the Contractor to be the sole point of contact with
regard to all contractual matters, including payment of any and all charges resulting from the
Contract.

15.3 Notwithstanding the foregoing, nothing herein shall prohibit the Contractor from assigning the
Contract to the successor of all or substantially all of the assets or business of the Contractor provided
that the successor fully assumes in writing all obligations and responsibilities under the Contract. In
the event that the Contractor should change ownership, as permitted under Section 15; Change of
Ownership, the State shall continue under the Contract with the Contractor, its successors or assigns
for the full remaining term of the Contract.

Dispute Resolution
Prior to the filing of any formal proceedings with respect to a dispute (other than an action seeking
injunclive relief with respect to intellectual property rights or Confidential Information), the party
believing itself aggrieved (the "Invoking Party") shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice
to the Invoking Party's right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
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successive managemenl levels, each of which shall have a period of allotted time as specified below
in which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL iEdmentum

i

STATE CUMULATIVE

ALLOTTED.

TIME

Primary David Disko

Implementation
Consultant

Sarah Bennett

State Project
Manager (PM)

5 Business Days

First- Melissa Lemer

Territory Manager

Heather Gage
Division Director

10 Business Days

Second Mat Bari

Regional Vice
President

Frank Edelblut

Commissioner

15 Business Days

The allotted time for the first level negotiations shall begin on the date the Invoking Party's notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party's notice is received by the other party.

17 SAAS GENERAL TERMS AND CONDITIONS

17.1 REGULATORY GOVERNMENT APPROVALS

The Contractor shall obtain all necessary and applicable regulatory or other governmental
approvals necessary to perform its obligations under the Contract.

17.2 INSURANCE CERTIFICATE

The Insurance Certificate should note the Certificate Holder in the lower left hand block
including State of New Hampshire, Department of Education, Frank Edelblut, Commissioner of
Education, 101 Pleasant Street, Concord, NH 03301.

17.3 EXHIBITS
The Exhibits referred to, in and attached to the Contract are incorporated by reference as if
fully included in the text.

17.4 VENUE AND JURISDICTION

Any action on the Contract may only be brought in the State of New Hampshire, Mcrrimack
County Superior Court.

17.5 SURVIVAL
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The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of the Exhibit E Section 3:
Records Retention and Access Requirements, Exhibit E Section 4: Accounting
Requirements, and General Provisions-Section II: Use of State's Information,
Confidentiality and General Provisions- Section 14: Termination which shall all survive the
termination of the Contract.

17.6 FORCE MAJEURE
Neither the Contractor nor the State shall be responsible for delays or failures in performance
resulting from events beyond the control of such party and without fault or negligence of
such party. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, acts of Government, fire, power failures, nuclear accidents,
earthquakes, and unusually severe weather. '

Except in the event of the foregoing, Force Majeure events shall not include the Contractor's
inability to hire or provide personnel needed for the Contractor's performance under the
Contract.

17.7 NOTICES

Any notice by a party hereto to the other party shall be deemed to have been duly delivered
or given at the time of mailing by certified mail, postage prepaid, in a United States Post
Office addressed to the parties at the following addresses.

TO THE CONTRACTOR TO STATE:
MELISSA LERNER STATE OF NEW HAMPSHIRE
N.W. 7504 PO BOX 1450 BUREAU OF ADULT EDUCATION
MINNEAPOLIS. MN 55485 21 SOUTH FRUIT STREET. SUITE 20
TEL: (214)294-9603 CONCORD, NH 03301
E.MAIL: TEL: (603) 271-6699
MELISSA.LERNER@EDEMENTUM.COM

17.8 DATA PROTECTION
Protection of personal privacy and data shall be an integral part of the business activities of
the Contractor to ensure there is no inappropriate or unauthorized use of State information at
any time. To this end, the Contractor shall safeguard the confidentiality, integrity and
availability of State information and comply with the following conditions:

a. The Contractor shall implement and maintain appropriate administrative, technical and
organizational security measures to safeguard against unauthorized access, disclosure or
theft of personal data and non-public data. Such security measures shall be in accordance

'  with recognized industry practice and not less stringent than the measures the Contractor
applies to its own personal data and non-public data of similar kind.

b. All data obtained by the Contractor in the performance of this contract shall become and
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alt personal data shall be encrypted at rest and in transit with controUcd access. Unless
otherwise stipulated, the Contractor is responsible for encryption of the personal data.

c. Unless otherwise stipulated, the Contractor shall encrypt all non-public data at rest and
in transit. The State shall identify data it deems as non-public data to the Contractor. The
level of protection and encryption for all non-public data shall be identified and made a
part of this contract.

d. At no time shall any data or processes — that either belong to or arc intended for the
use of the State or its officers, agents or employees — be copied, disclosed or retained by
the the Contractor or any party related to the Contractor for subsequent use in any
transaction that does not Include the State.

e. The Contractor shall not use any information collected in connection with the service
issued from this proposal for any purpose other than fulfilling the service.

17.9 DATA LOCATION

The Contractor shall provide its services to the State and its end users solely from data
centers in the U.S. Storage of State data at rest shall be located solely in data centers in the
U.S. the Contractor shall not allow its personnel or contractors to store State data on portable
devices, including personal computers, except for devices that are used and kept only at its
U.S. data centers, the Contractor shall permit its personnel and contractors to access Stale
data remotely only as required to provide technical support, the Contractor may provide
technical user support on a 24/7 basis using a Follow the Sun model, unless otherwise
prohibited in this contract.

17.10 SECURITY INCIDENT OR DATA BREACH NOTIFICATION

The Contractor shall inform the State of any security incident or data breach in accordance
wilhNH RSA359-C:20..

a. Incident Response: the Contractor may need to communicate with outside parties
regarding a security incident, which may include contacting law enforcement, fielding
media inquiries and seeking external expertise as mutually agreed upon, defined by law or
contained in the contract. Discussing security incidents with the Slate should be handled
on an urgent as-needed basis, as part of the Contractor communication and mitigation
processes as mutually agreed upon, defined by law or contained in the contract.

b. Security Incident Reporting Requirements: the Contractor shall report a security
incident to the appropriate Stale identified contact immediately as defined in the SLA.

c. Breach Reporting Requirements: If the Contractor has actual knowledge of a confirmed
data breach that affects the security of any State content that is subject to applicable data
breach notification law, the Contractor shall (I) promptly notify the appropriate State
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identifjed contact within 24 hours or sooner, unless shorter time is required by applicable
law, and (2) lake commercially reasonable measures to address the data breach in a timely
manner.

17.11 BREACH RESPONSIBILITIES

This section only applies when a data breach occurs with respect to personal data within the
possession or control of the Contractor.

a. The Contractor, unless stipulated otherwise, shall immediately notify the appropriate
Slate identified contact by telephone in accordance with the agreed upon security plan or
security procedures if it reasonably believes there has been a security incident.

b. The Contractor, unless stipulated otherwise, shall promptly notify the appropriate State
identified contact within 24 hours or sooner by telephone, unless shorter time is required
by applicable law, if it confirms that there is, or reasonably believes that there has been a
data breach, the Contractor shall (1) cooperate with the State as reasonably requested by
the State to investigate and resolve the data breach, (2) promptly implement necessary
remedial measures, if necessary, and (3) document responsive actions taken related to the
data breach, including any post-incident review of events and actions taken to make
changes in business practices In providing the services, if necessary.

c. Indemnities granted by the Contractor
(1) The State shall provide prompt notice of any third party claims and allow the
Contractor the ri^t to control and settle any claim subject to the consent of the
indemnified party and provide reasonable cooperation with the Contractor's defense.
(2) Are limited to reasonable expenses caused by the Contractor's uncurcd break, capped
in the aggregate at twice the amount paid by the State during the past twelve months under
the contract. This does not apply to indemnification liabilities related to the Contractor's
breach of their IP infringement warranty.
(3) Exclude liabilities caused by any third party negligence or willful misconduct.

17.12 NOTIFICATION OF LEGAL REQUESTS
The Contractor shall contact the State upon receipt of any electronic discovery, litigation
holds, discovery searches and expert testimonies related to the State's data under this
contract, or which in any way might reasonably require access to the data of the State, the
Contractor shall not respond to subpoenas, service of process and other legal requests related
to the State without first notifying the State, unless prohibited by law from providing such
notice.

17.13 ACCESS TO SECURITY LOGS AND REPORTS

The Contractor shall provide reports to the State in a format as agreed to by both the
Contractor and the State. Reports shall include latency statistics, user access, user access IP
address, user access history and security logs for all State files related to this contract.
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17.14 CONTRACT AUDIT

The Contractor shall allow the Slate to audit conformance to the contract terms. The State
may perform this audit or contract with a third party at its discretion and at the Slate's
expense.

17.15 DATA CENTER AUDIT

The Contractor shall perform an independent audit of its data centers at least annually at its
expense, and provide a redacted version of the audit report upon request, the Contractor may
remove its proprietary information from the redacted version. A Service Organization
Control (SOC) 2 audit report or approved equivalent sets the minimum level of a third-party
audit.

17.16 ADVANCE NOTICE

The Contractor shall give advance notice (to be determined at the contract lime and included
in the SLA) to the State of any upgrades (e.g., major upgrades, minor upgrades, system
changes) that may impact service availability and performance. A major upgrade is a
replacement of hardware, software or firmware with a newer or better version in order to
bring the system up to date or to improve its characteristics. It usually includes a new version
number.

17.17 SECURITY

The Contractor shall disclose its non-proprietary security processes and technical limitations
to the State such that adequate protection and flexibility can be attained between the State
and the Contractor. For example: virus checking and port sniffing the State and the
Contractor shall understand each other's roles and responsibilities.

17.18 NON-DISCLOSURE AND SEPARATION OF DUTIES
The Contractor shall enforce separation of job duties, require commercially reasonable non
disclosure agreements, and limit staff knowledge of State data to that which is absolutely
necessary to perform job duties.

17.19 IMPORT AND EXPORT OF DATA
The State shall have the ability to import or export data in piecemeal or in entirety at its
discretion without interference from the Contractor. This includes the ability for the State to
import or export data to/from other service providers.

17.20 RESPONSIBILITIES AND UPTIME GUARANTEE
The Contractor shall be responsible for the acquisition and operation of all hardware,
software and network support related to the services being provided. The technical and
professional activities required for establishing, managing and maintaining the environments
are the responsibilities of the Contractor. The system shall be available 2477/365 (with
agreed-upon maintenance downtime), and provide service to customers as defined in the
SLA.

in^
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17.21 RIGHT TO REMOVE INDIVIDUALS

The State shall have the right at any time to require that the Contractor remove from interaction
with Slate any the Contractor representative who the State believes is detrimental to its working
relationship with the Contractor. The State shall provide the Contractor with notice of its
determination, and the reasons it requests the removal. If the State signiHes that a potential
security violation exists with respect to the request, the Contractor shall immediately remove
such individual, the Contractor shall not assign the person to any aspect of the contract or future
work orders without the Slate's consent.
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STATE OF NEW HAMPSHIRF
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT A

CONTRACT DELIVERABLES

a. Problem Statement The NH Departmenl of Education. Bureau of Adult Education needs to improve basic
performance outcomes for adult education students as well as increasing the capacity of its programs to serve
a greater number of students.

b. Goals - To provide opportunities for distance learning, blended/hybrid learning and supplemental activities
for all seven types of programming funded by the Bureau of Adult Education.

c. Project Overview

The general scope of the project is to provide online learning opportunities in a cost-effective manner.

d. Statement of Work

Edmentum will provide a suite of online learning software to meet the educational needs of adult education
students in all seven types of programs. The software will allow programs to extend learning, integrate
technology in the classroom and provide distance learning opportunities.

e. General Project Assumptions

1. The Contractor will provide project tracking tools and templates to record and manage Issues, Risks.
Change Requests, Requirements, Decision Sheets, and other documents used in the management and
tracking of the project. The State of New Hampshire and the Contractor's Project Managers will
review these tools and templates and determine which ones wiii be used for the project. Training on
these tools and templates will be conducted at the start of each phase in which they will be used.

2. Prior to the commencement of work on Non-Software and Written Deliverables, the Contractor shall
provide to the State a template, table of contents, or agenda for Review and prior approval by the
Stale.

3. The Contractor shall ensure that appropriate levels of security are implemented and maintained in
order to protect the integrity and reliability of the State's Information Technology resources,
information, and services. Security requirements are defined in Appendix C-2 of the Request for
Proposal. The Contractor shall provide the State resources, information, and Services on an ongoing
basis, with the appropriate infrastructure and security controls to ensure business continuity and to
safeguard the confidentiality and integrity of State networks. Systems and Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
accepting a Deliverable, the State reserves the right to reject any and all Deliverables In the event the
State detects any Deficiency in the System, in whole or in part, through completion of all Acceptance
Testing, including but not limited to, Software/System Acceptance Testing, and any extensions
thereof.

State of NH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Departroeot of EducatioO) Bureau of Adult Educatiou
NH Adult EducatiOD Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT A

CONTRACT DELIVERABLES

Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be effective
for the Term of this Contract, and any extensions thereof.

DELIVERABLES, MILESTONES. AND ACTIVITIES SCHEDULE

Activity, Deliverable, or Milestone
Deliverable

Type

Projected
Delivery Date

Pl AMNTNC AND PROJECT MANAGEMENT t

1 Conduct Proiect Kickoff Meeting Non-Software 8/8/2018

2 Proieci Status Reports Written
8/8/2018

3 Work Plan Written
8/8/2018

4 Security Plan
Written 8/8/2018

5

Communications and Change
Manaecmcnt Plan Written

8/8/2018

6 Deployment Plan ' Written 8/8/2018

7

Comprehensive Training Plan
and Curriculum Written 9/1/2018

8 End User Support Plan Written
8/8/2018

9 Business Continuity Plan Written
8/8/2018

TNSTAIJATION ..

10 Provide Software Licenses if needed Written 8/8/2018

TESTING - - - - - -

11 Conduct InteRfation Testing Non-Software 8/8/2018

12 Conduct User Acceptance Testing Non-Software
8/8/2018

13 Perform Production Tests Non-Software
8/8/2018

14

Conduct System Performance
f Load/Stress) Testing Non-Software

8/8/2018

15

Certification of 3"^ Party Pen Testing and
Aoolication Vulnerability Scanning. Non-Software

8/8/2018

SYSTEM DF.PfOYMENT . - . .

16 Conduct Training Non-Software 9/1/2018

17 Provide Documentation Written
8/8/2018

18 Execute Security Plan
Non-Software 8/8/2018

OPERATIONS . .. .. ' - -

State of NH Contract 2018-165
Exhibit A - Contract Deliverables - Part 3
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STATE OF NEW HAMPSHIRE
Departmeot of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT A

CONTRACT DELIVERABLES

19 Oneoine Hosting Support
Non-Software 8/8/2018

20 Ongoing Support & Maintenance Software
8/8/2018

21 Conduct Project Exit Meeting Non-Software If applicable

State of NH Contract 2018-165
Exhibit A - Contract Deliverables - Part 3
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT B

PRICE and PAYMENT SCHEDULE

1. PAYMENT SCHEDULE

1.1 Not to Exceed

This is a Not to Exceed (NTE) Contract for the period between the Effective Date through June 30,
2021. The Contractor shall be responsible for performing its obligations in accordance with the
Contract. This Contract will allow the Contractor to invoice the State for the following activities,
Deliverables, or milestones appearing in the price and payment tables below.

1.2

Activity, Deliverable, or Milestone
Projected

Delivery Date
Price

PI .ANNfNC AND PROJECT management * . -

1 Conduct Project Kickoff Meeting 8/8/2018 Included

2 Proiect Status Reports
8/8/2018

Included

3 Work Plan
• 8/8/2018 Included

4 Security Plan
8/8/2018 Included

5

Communications and Change
Management Plan

8/8/2018

Included

6 Deployment Plan 8/8/2018 Included

7

Comprehensive Training Plan
and Curriculum 9/1/2018 Included

8 End User Support Plan
8/8/2018 Included

9 Business Continuity Plan
8/8/2018

Included

iN.StALLATiON

10 Provide Software Licenses if needed 8/8/2018 Included

testing - ^

II Conduct Integration Testing 8/8/2018 Included

12 Conduct User Acceptance Testing
8/8/2018 Included

13 Perform Production Tests
8/8/2018 Included

14

Conduct System Performance
(Load/Stress) Testing

8/8/2018

included

15

Certification of 3*^ Party Pen Testing and
Aoolication Vulnerability Scanning.

8/8/2018

Included

SYSTEM DEPLOYMENt . .
.'1 ...... . . J

16 Conduct Training 9/30/2018 Included

State ofKH Contract 2018-165
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STATE OF NEW HAMPSHIRE

Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT B

PRICE and PAYMENT SCHEDULE

17 Provide Documentation
8/8/2018 Included

18 Execute Security Plan
8/8/2018 Included

OPERATIONS . _ . . ,

19 Ongoing Hosting Support
8/8/2018 Included

20 Ongoing Support & Maintenance
8/8/2018 Included

21 Conduct Project Exit Meeting As applicable Included

1.4 SAAS Services Pricing Worksheet

Pricing must reflect the payment of maintenance through the Contract end date. Price estimate
should reflect the most optimistic implemeniation date. Actual payments may differ from the
estimate if project start date slips or if implementation takes longer as this will cause a shorter
maintenance period. Table should be customized to reflect the project and the cost composing the
Contractor's proposal.

Table 1.4; SAAS Services Pricing Worksheet

SAAS SERVICES Year 1 Year 2 . Year 3 TOTAL

Web Site Hosting Fee Included Included Included Included

Technical Support and
updates

Included Included Included Included

MaiDteoance and

Updates

Included Included included Included

Licensing 540,000.00 $40,000.00 $40,000.00 $120,000.00

grandTOTAL '$40,000.00 $40,000.00 $40,000.00 $120,000.00 ;

2. CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the Slate exceed the amount indicated
in the P-37 General Provisions Block 1.8 ("Price Limitation"). The payment by the Stale of the total'
Contract price shall be the only, and the complete reimbursement to the Contractor for all fees and
expenses, of whatever nature, incurred by the Contractor in the performance hereof.

The State will not be responsible for any travel or out of pocket expenses incurred in the performance of
the Services performed under this Contract.

State of NH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software

SAAS CONTRACT 2018-165
EXHIBIT B

PRICE and PAYMENT SCHEDULE

3. INVOICING

The Contmctor shall submit correct invoices to the State for all amounts to be paid by the State. All
invoices submitted shall be subject to the State's prior wriHcn approval, which shall not be unreasonably
withheld. The Contractor shall only submit invoices for Services or Deliverables as permitted by the
Contract. Invoices must be in a format as determined by the State and contain detailed information,
including without limitation: itemization of each Deliverable and identification of the Deliverable for which
payment is sought, and the Acceptance date triggering such payment; date of delivery and/or installation;
monthly maintenance charges; any other Project cosis or retention amounts If applicable.

Upon Acceptance of a Deliverable, and a properly documented and undisputed invoice, the State will pay
the correct and undisputed invoice within thirty (30) days of invoice receipt. Invoices will not be backdated
and shall be promptly dispatched.

Invoices shall be sent to:

Sarah Bennett

Department of Education
Bureau of Adult Education

21 South Fruit Street, Suite 20
Concord, NH 03301

4. PAYMENT ADDRESS

All payments shall be sent to the following address:
Edmentum

N.W. 7504

PO Box 1450

Minneapolis, MN 55485-7504

5. OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fifteen (15) business days, return to the State the full
amount of any overpayment or erroneous payment upon discovery or notice from the State.

6. CREDITS

The State may apply credits due to the State arising out of this Contract, against the Contractor's invoices
with appropriate information attached.

State of NH Contract 2018-165
Exhibit B - Price and Payment Schedule - Part 3
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Sofhvare

SAAS CONTRACT 2018-165 - PART 3
EXHIBIT C

SPECUL PROVISIONS

Use the special provision section to show appropriate changes to the terms outlined in the General
Provisions.

1. The Contractor shall comply with the following requirement in accordance with Section 502 of the
WorWorce Innovation and Opportunities Act of 2014.

PURCHASE OF AMERICAN-MADE EQUIPMENT AND PRODUCTS.— In the case of any
equipment or product that may be authorized to be purchased with ruianciai assistance provided
using funds made available under title I or 11 or under the Wagner-Peyser Act (29 U.S.C. 49 et
seq.), it Is the sense of Congress that entities receiving the assistance should, in expending the
assistance, purchase only American-made equipment and products.

2. The Contractor attests to compliance with the General Education Provision Act section 427 as attached
to this Exhibit.

3. The software and other deliverables are subject to the express warranties stated in the standard sales
terms found In Exhibit J Software Agreement and Attachrnent 2: Edmentum NH Adult Order Form with
Payment Terms. As Is typical in the software Industry:

a. The software is not warranted to be error-free or to perform without Interruption.

b. The web-based software will not be available during scheduled maintenance periods. Edmentum
retains the right to update, replace, or modify the products periodically and will:

i. provide reasonable advance notice
ii. limit the interruptions or complicatbns related to such alterations.

4. There shall be no personal data entered into the system with the exception of the users name, email
address and program name.

Stale of NH Contract 2018-165

Exhibit C - Special Provisions - Part 3
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT C

SPECIAL PROVISIONS

GENERAL EDUCATION PROVISIONS ACT (CEPA) Sec. 427 Attestation -
WORKFORCE INVESTMENT ACT, TITLE U - ADULT EDUCATION AND FAMILY

LITERACY

This attestation outlines the steps that will ensure be taken
(Applicant)

should the Adult Education application be funded.

The purpose of this requirement is to assist the United States Department of Education in implementing
its mission to ensure equal access to education and to promote educational excellence.
If funded, the following steps will be taken to ensure equitable access to and equitable participation in the
project or activity to be conducted with federal adult education assistance by addressing the access needs
of students, teachers, and other program beneficiaries in order to overcome barriers to equitable
participation, including barriers based on gender, race, color, national origin, disability and age.
The Act highlights six types of barriers that can impede equitable access or participation: gender, race,
national origin, color, disability, or age. Based on local circumstances, determine whether these or other
barriers may prevent students, teachers, etc., from such access or participation in the federally-funded
project or activity. Please describe the steps to be taken to comply with the GEPA requirements.

Project Director: (Name and Title)_

Signature of Project Director: Date:

State of NH Contract 2018-! 65
Exhibit C - Special Provisions - Part 3
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STATE OF NEW HAMPSHIRE

Department of Education^ Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT D

ADMINISTRATIVE SERVICES

1. TRAVEL EXPENSES

The Contractor must assume all reasonable travel and related expenses. All labor rates
will be "fully loaded", including, but not limited to: meals, hotel/housing, airfare, car
rentals, car mileage, and out of pocket expenses.

2. SHIPPING AND DELIVERY FEE EXEMPTION

The State will not pay for any shipping or delivery fees unless specifically Itemized in the
Contract.

3. ACCESS/COOPERATION

As applicable, and subject to the applicable laws and regulations, the State will provide
the Contractor with access to all program files, libraries, personal computer-based
systems, software packages, network systems, security systems, and hardware as required
to complete the contracted Services.

The Slate will use reasonable efforts to provide approvals, authorizations, and decisions
reasonably necessary to allow the Contractor to perform its obligations under the
Contract.

4. STATE-OWNED DOCUMENTS AND COPYRIGHT PRIVILEGES

The Contractor shall provide the State access to all State-owned documents, materials,
reports, and other work in progress relating to this Contract. Upon expiration or
termination of the Contract with the State, the Contractor shall turn over all State-owned
documents, material, reports, and work in progress relating to this Contract to the State at
no additional cost to the Stale. Documents must be provided in both printed and
electronic format.

5. RECORDS RETENTION AND ACCESS REQUIREMENTS
The Contractor shall agree to the conditions of all applicable State and federal laws and regulations,
which are incorporated herein by reference, regarding retention and access requirements, including
without limitation, retention policies consistent with the Federal Acquisition Regulations (FAR)
Subpart 4.7 Contractor Records Retention.

The Contractor and its Subcontractors shall maintain books, records, documents, and other evidence of
accounting procedures and practices, which properly and sufficiently reflect all direct and indirect
costs invoiced in the performance of their respective obligations under the Contract. The Contractor
and its Subcontractors shall retain all such records for three (3) years following termination of the
Contract, including any extensions. Records relating to any litigation matters regarding the Contract

Stale ofNH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 20J8-165 - PART 3

EXHIBIT D

ADMINISTRATIVE SERVICES

shall be kept for one (I) year following the termination of all litigation, including the termination of all
.  appeals or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, audit and copying by personnel so authorized by the Slate federal
officials so authorized by law, rule, regulation or Contract, as applicable. Access to these items shall
be provided within Merrimack County of the Stale of New Hampshire, unless otherwise agreed by the
Stale. Delivery of and access to such records shall be at no cost to the State during the three (3) year
period following termination of the Contract and one (I) year term following litigation relating to the
Contract, including all appeals or the expiration of the appeal period. The Contractor shall include
the record retention and review requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and
practices related to the Contractor's cost structure and profit factors shall be excluded from the Sute's
review unless the cost of any other Services or Deliverables provided under the Contract is calculated
or derived from the cost structure or profit factors.

6. ACCOUNTING REQUIREMENTS
The Contractor shall maintain an accounting system in accordance with Generally Accepted
Accounting Principles. The costs applicable to the Contract shall be ascertainable from the
accounting system and the Contractor shall maintain records pertaining to the Services and all other
costs and expenditures.

Stale of NH Contract 2018-165
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STATE OF NEW HAMPSfflRE

Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT E

IMPLEMENTATION SERVICES

1. PROJECT MANAGEMENT

The State believes that effective communicaiion and reporting are essential to Project success.

The Contractor Key Project Staff shall participate in meetings as requested by the Stale, in accordance
with the requirements and terms of this Contract.

a. Introductory Meeting: Participants will include the Contractor's Key Project Staff and State Project
leaders from both Department of Education and the Department of Information Technology. This
meeting will enable leaders to become acquainted and establish any preliminary Project procedures.

b. KickoIT Meeting: Participants will include the State and the Contractor's Project Team and major
stakeholders. This meeting is to establish a sound foundation for activities that will follow.

c. Status Meetings: Participants will include, at the minimum, the Contractor's Project Manager and the
State -Project Manager. These meetings will be conducted at least quarterly and address overall
Project status and any additional topics needed to remain on schedule and within budget. A status
and error report from the Contractor shall serve as the basis for discussion.

d. The Work Plan: must be reviewed at each Status Meeting and updated, at minimum, on a quarterly
basis, in accordance with the Contract.

e. Special Meetings: Need may arise for a special meeting with State leaders or Project stakeholders to
address specific issues.

f. Exit Meeting: Participants will include Project leaders from the Contractor and the State. Discussion
will focus on lessons learned from the Project and on follow up options that the State may wish to
consider.

The Stale expects the Contractor to prepare agendas and background for and minutes of meetings.
Background for each status meeting must include an updated Work Plan. Drafting of forma)
presentations, such as a presentation for the kickoff meeting, will also be the Contractor's responsibility.

The Contractor's Project Manager or the Contractor's Key Project Staff shall submit quarterly status
reports in accordance with the Schedule and terms of this Contract. All status reports shall be prepared in
formats approved by the State. The Contractor's Project Manager shall assist the State's Project Manager,
or itself produce reports related to Project Management as reasonably requested by the State, all at no
additional cost to the State. The Contractor shall produce Project status reports, which shall contain, at a
minimum, the following:

1. Project status related to the Work Plan;
2. Deliverable status;

3. Accomplishments during weeks being reported;
4. Planned activities for the upcoming quarter;
5. Future activities; and

Slate of N H Contract 2018-165
Exhibit E - Implementation Services - Part 3
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STATE OF NEW HAMPSHIRE
Department of EducatiODi Bureau of Adult Education
NH Adult Education Digital Tecboology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT C

IMPLEMENTATION SERVICES

6. Issues and concerns requiring resolution.
7. Report and remedies in case of falling behind Schedule

As reasonably requested by the Slate, the Contractor shall provide the State with information or reports
regarding the Project. The Contractor shall prepare special reports and presentations relating to Project
Management, and shall assist the State in preparing reports and presentations, as reasonably requested by
the State, ail at no additional cost to the State.

2. IMPLEMENTATION STRATEGY

2.1 Key Components

The Contractor shall employ an industry-standard Implementation strategy with a timeline set
forth in accordance with the Work Plan;

The Contractor and the State shall adopt a change management approach to Identify and plan
key strategies and communication initiatives.

The Contractor's team will provide training templates as defined in the Training Plan, which
will be customized to address the Slate's specific requirements. Decisions regarding format,
content, style, and presentation shall be made early on in the process, by the State, providing
sufficient time for development of material as functionality Is defined and configured.

The Contractor shall manage Project execution and provide the tools needed to create and
manage the Project's Work Plan and tasks, manage and schedule Project staff, track and
manage issues, manage changing requirements, maintain communication within the Project
Team, and report status.

2.2 Timeline

The timeline Is set forth in the Work Plan. During the initial planning period Project task and
resource plans will be established for: the preliminary training plan, the change management
plan, communication approaches. Project standards and procedures finalized, and team training
initiated. Timing will be structured to recognize intcrdependencies between applications and
structure a cost effective and timely execution. Processes will be documented, training
established, and the application will be ready for Implementation in accordance with the Work
Plan.

2.3 Change Management and Training
The Contractor's change management and training services shall be focused on developing
change management and training strategies and plans. Its approach relies on State resources
for the execution of the change management and end user training.

State ofNH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Aduit Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT F

TESTING SERVICES

The Contractor shall provide the following Products and Services described in this Exhibit F, including but
not limited to:

1. The Contractor shall bear all responsibilities for following the testing requirements related to
application system development and maintenance as defined in Table C-2, Testing.

2. The Contractor is responsible for appropriate performance, tuning, load tests and penetration tests for
new application releases. In addition, the Contractor must provide a report of the results of such tests
to the State Technical Lead.

3. The Contractor shall bear all responsibilities for Implementing a methodology for penetration testing
that includes the following;

a. Is based on industry-accepted penetration testing approaches (for example, NIST SP800-
115)

b. Includes coverage for the entire CDE perimeter and critical systems
c. Includes testing from both Inside and outside the network
d. Includes testing to validate any segmentation and scope-reduction controls
e. Defines application-layer penetration tests to Include, at a minimum, the vulnerabilities

listed in Requirement 6.5
f. Defines network-layer penetration tests to include components that support network

functions as well as operating systems
g. Includes review and consideration of threats and vulnerabilities experienced In the last 12

months

h. Specifies retention of penetration testing results and remediation activities results.

4. Perform external penetration testing at least annually and after any significant infrastructure or
application upgrade or modification (such as an operating system upgrade, a sub-network added to the
environment, or a web server added to the environment

5. Exploitable vulnerabilities found during penetration testing are corrected and testing Is repeated to
verify the corrections.

6. Verification of User Acceptance Testing through a local adult education center designated by the State
Project Manager,

UAT begins upon completion of the Software configuration as required and user training according to
the Work Plan. Testing ends upon Issuance of a letter of UAT Acceptance by the State.

The User Acceptance Test (UAT) is a verification process performed In a copy of the production
environment. The User Acceptance Test verifies System functionality against predefined Acceptance
criteria that support the successful execution of approved business processes.

State ofNH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Department of Cducattoa, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT F

TESTING SERVICES

UAT will also serve as a performance and stress lest of the System. It may cover any aspect of the
new System, including administrative procedures such as backup and recovery. The results of the
UAT provide evidence that the new System meets the User Acceptance criteria as defined in the
Work Plan.

The results of the User Acceptance Test provide evidence that the new System meets the User
Acceptance criteria as defined in the Work Plan.

Upon successful conclusion of UAT and successful System deployment, the Stale will issue a letter of
UAT Acceptance and the respective Warranty Period shall commence

The System User Acceptance Tests verify System functionality against predefined
•Acceptance criteria that support the successful execution of approved processes.

k(«ontrHGtorllicutiiUj|h!i
■Kcsponsiom^

•  Provide the State an Acceptance Test Plan and selection of test scripts for the
Acceptance Test.

• Monitor the execution of the test scripts and assist as needed during the User
Acceptance Test activities.

• Work jointly with the State in determining the required actions for problem
resolution.

H
•  Approve the development of the User Acceptance Test Plan and the set of data

for use during the User Acceptance Test.
• Validate the Acceptance Test environment.
•  Execute the test scripts and conduct User Acceptance Test activities.
•  Document and summarize Acceptance Test results.
• Work jointly with the Contractor in determining the required actions for

problem resolution.
«  Provide Acceptance of the validated Systems.
The Deliverable for User Acceptance Tests is the User Acceptance Test Results.
These results provide evidence that the new System meets the User Acceptance
criteria defined in the Work Plan.

State of NH Contract 2018-165
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STATE OF NEW HAMPSHIRE
Department of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 20J8-I65 - PART 3

EXHIBIT G

MAINTENANCE AND SUPPORT SERVICES

1. SYSTEM MAINTENANCE

The Contractor shall maintain and support the System in all material respects as described in the
applicable program Documentation through the contract end date.

1.1 CONTRACTOR'S RESPONSIBILITY
The Contractor shall maintain the System in accordance with the Contract.

1.1.1 Maintenance Releases

The Contractor shall make available to the State the latest program updates, general
maintenance releases, selected functionality releases, patches, and Documentation that are
generally offered to its customers, at no additional cost.

1.1.2 Standard Agreement
The State will adopt the Contractor's standard maintenance agreement modified to address

)  terms and conditions inconsistent with State Statutes and general State information
technology practices.

1.2 SYSTEM SUPPORT

1.2.1 The Contractor will be responsible for performing on-site or remote technical support in
accordance with the Contract Documents, including without limitation the requirements,
terms, and conditions contained herein.

1.2.2 As part of the Software maintenance agreement, ongoing Software maintenance and
support levels, including all new Software releases, shall be responded to according to the
following:

1.2.2.1 Class A Deficiencies - The Contractor shall have available to the
Department on-call telephone assistance, with issue tracking available to

V  the Department, during Department business hours (M - F, 8:00 am -
4:30 pm) with an email/telephone response within two (2) hours of
request, or the Contractor shall provide support with remote diagnostic
Services within four (4) business hours of a request;

1.2.2.2 Class B & C Deficiencies - The Department shall notily the Contractor
of such Deficiencies during regular business hours and the Contractor
shall respond back within two (2) hours of notification of planned
corrective action.

2. SUPPORT OBLIGATIONS AND TERM

2.1 The Contractor shall repair or replace Software, and provide maintenance of the Software in
accordance with the Specifications and terms and requirements of the .Contract, including but not
limited to S1.1 through 31.20 of the Support and Maintenance Requirements in Exhibit H
Requirements, Attachment 1.
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STATE OF NEW HAMPSHIRE
Department of Educatioo, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT G

MAINTENANCE AND SUPPORT SERVICES

2.1.1 The Contractor shall maintain a record of the activities related to warranty repair or
maintenance activities performed for the Department.

2.1.2 For all maintenance Service calls, the Contractor shall ensure the following
Information will be collected and maintained: nature of Deficiency; current status of
the Deficiency; action plans, dates and times; expected and actual completion lime;
Deficiency resolution information; Resolved by; Identifying number i.e. work order
number; and Issue identified by.

2.1.3 The Contractor must work with the Department to identify and troubleshoot
potentially large scale System failures or Deficiencies by collecting the following
information: mean time between reported Deficiencies with the Software; diagnosis
of the root cause of the problem; and identification of repeat calls or repeat Software
problems.

2.2 If the Contractor fails to correct a Deficiency within the allotted period of time stated above, the
Contractor shall be deemed to have committed an Event of Default, and the State shall have the
right, at its option, to pursue the remedies in Part 2 Section 13.1.1.2, as well as to return the
Contractor's product and receive a refund for all amounts paid to the Contractor, including but not
limited to, applicable license fees, within ninety (90) days of notification to the Contractor of the
State's refund request

2.3 If the Contractor fails to correct a Deficiency within the allotted period of time staled above, the
Contractor shall be deemed to have committed an Event of Default, and the Slate shall have the
right, at its option, to pursue the remedies in Part I Section 14.
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REQUIREMENTS

Attachment 1: Project Requirements, Table C-2, is hereby incorporated.
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WORKPLAN

The Contractor's Project Manager and the State Project manager shall finalize the Work Plan for
Implementation within one (I) day of the Effective Date and further refine the tasks required to implement the
Project. The elements of the preliminary Work Plan are documented in accordance with the Contractor's plan
to implement the System. Continued development and management of the Work Plan is a joint effort on the
part of the Contractor and State Project Managers.

The preliminary Work Plan for Implementation created by the Contractor and the State is set forth at the end
of this Exhibit.

In conjunction with the Contractor's Project Management methodology, which shall be used to manage the
Project's life cycle, the Contractor team and the State shall finalize the Work Plan at the onset of the Project.
This plan shall identify the tasks, Deliverables, major milestones, task dependencies, and a payment
Schedule required to implement the Project. It shall also address intra-task dependencies, resource allocations
(both State and Contractor's team members), refine the Project's scope, and establish the Project's Schedule.
The Plan is documented in accordance with the Contractor's Work Plan and shall utilize Edmentum suite of
software as indicated in Attachment 2 - Vendor Quote to support the ongoing management of the Project.

1. ASSUMPTIONS

A. General

•  The State shall provide team members with decision-making authority to support the
Implementation efforts, at the level outlined in the Request for Proposal Document State Staffing
Matrix.

•  All State tasks must be performed in accordance with the revised Work Plan.
•  All key decisions will be resolved within five (5) business days. Issues not resolved within this

initial period will be escalated to the State Project Manager for resolution.
•  Any activities, decisions or issues taken on by the Stale that affect the mutually agreed upon

Work Plan timeline, scope, resources, and costs shall be subject to the identified Change Control
process.

•  The Contractor shall maintain an accounting system in accordance with Generally Accepted
Accounting Principles (GAAP).

B. Project Management
•  The State shall approve the Project Management Methodology used for the Project.
•  The State shall provide the Project Team with reasonable access to the State personnel as needed

to complete Project tasks.
•  The Contractor assumes that an Alternate Project Manager may be appointed from time to lime to

handle reasonable and ordinary absences of the Project Manager.

C. Project Schedule
•  Deployment is planned to begin on 8/8//2018 with a planned go-live date of 8/8/2018.

D. Reporting

State ofNH Contract 2018-165
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•  The Contractor shall conduct quarterly status meeting?, and provide reports that include, but are
not limited to, minutes, action items, test results, and Documentation.

E. User Training
•  The Contractor's Team shall lead the development of the end-user training plan.
•  A train the trainer approach shall be used for the delivery of end-user training.
•  The State is responsible for the delivery of end-user training.
•  The State shall schedule and track attendance on all end-user training classes.

F. Performance and Security Testing

•  The Contractor's Team shall provide a performance test workshop to identify the key scenarios to
be tested, the approach and tools required, and best practices information on performance testing.

•  The State shall work with the Contractor on alt testing as set forth In Contract Exhibit F - Testing
Services.

2, ROLES AND RESPONSIBILITIES

A. Contractor Team Roles and Responsibilities

1) Contractor Team Project Executive
The Contractor Team's Project Executives (Contractor and Subcontractor Project Executives)
shall be responsible for advising on and monitoring the quality of the Services throughout the
Project life cycle. The Project Executive shall advise the" Contractor Team Project Manager and
the State's Project leadership on the best practices for implementing the Contractor Software
Solution within the State. The Project Executive shall participate in the definition of the Project
Plan and provide guidance to the Slate's Team.

2) Contractor Team Project Manager
The Contractor Team Project Manager shall have overall responsibility for the day-to-day
management of the Project and shall plan, track, and manage the activities of the Contractor
Implementation Team. The Contractor Team Project Manager will have the following
resporuibilities:

Maintain communications with the State's Project Manager;

Work with the State in planning and conducting a kick-off meeting;
Create and maintain the Work Plan;

Assign the Contractor Team consultants to tasks in the Implementation Project according to
the scheduled staffing requirements;

Define roles and responsibilities of all the Contractor Team members;
Provide quarterly and month update progress reports to the State Project Manager;
Review task progress for time, qualit)', and accuracy in order to achieve progress;
Review requirements and scheduling changes and identify the impact on the Project in order
to identify whether the changes may require a change of scope;

State ofNH Contract 2018-165
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•  Implement scope and Schedule changes as authorized by the State Project Manager and with
appropriate Change Control approvals as identified in the Implementation Plan;

•  Inform the State Project Manager and staff of any urgent issues if and when they arise;
•  Provide the State completed Project Deliverables and obtain sign-off from the State's Project

Manager.

•  Manage handoff to the Contractor operational staff;
•  Manage Transition Services as needed.

3) Contractor Team Analysis
The Contractor Team shall conduct analysis of requirements, validate the Contractor Team's
understanding of the Slate business requirements by application, and perform business
requirements mapping:
•  Construct and confirm application test case scenarios;
•  Produce application configuration definitions and configure the applications;
•  Conduct testing of the configured application;
•  Produce functional Specifications for extensions, conversions, and interfaces;
•  Assist the State in the testing of extensions, conversions, and interfaces;
•  Assist the State in execution of the State's Acceptance Test;

•  Conduct follow-up meetings to obtain feedback, results, and concurrence/approval from
the State;

•  Assist with the correction of configuration problems Identified during system, integration
and Acceptance Testing; and

•  Assist with the transition to production.

4) Contractor Team Tasks
The Contractor team shall assume the following tasks:

•  Development and review of functional and technical Specification to determine that they
are at an appropriate level of detail and quality;

•  Development and Documentation of conversion and interface programs in accordance
with functional and technical Specifications;

•  Development and Documentation of instal lation procedures; and
•  Unit testing of conversions and interfaces developed; and

•  System Integration Testing.

B. State Roles and Responsibilities
The following State resources have been identified for the Project. The time demands on the
individual Stale team members will vary depending on the phase and specific tasks of the
Implementation. The demands on the Subject Matter Experts' lime will vary based on the need
determined by the State Leads and the phase of the Implementation.

]) State Project Manager
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The Stale Project Manager shall work side-by-side with the Contractor Project Manager. The
role of the Slate Project Manager is to facilitate completion of all tasks assigned to State staff, and
communicate Project status on a regular basis. The State Project Manager represents the State In
all decisions on Implementation Project matters, provides all necessary support in the conduct of
the Implementation Project, and provides necessary State resources, as defined by the Work Plan
and as otherwise identified throughout the course of the Project. The State Project Manager has
the following responsibilities:
•  Plan and conduct a kick-off meeting with assistance from the Contractor team;
•  Assist the Contractor Project Manager in the development of a detailed Work Plan;
•  Identify and secure the State Project Team members in accordance with the Work Plan;
•  Define roles and responsibilities of all State Project Team members assigned to the Project;
•  Identify and secure access to additional State end-user staff as needed to support specific

areas of knowledge if and when required to perform certain Implementation tasks;
•  Communicate issues to State management as necessary to secure resolution of any maner

that cannot be addressed at the Project level;
•  Inform the Coniraclor Project Manager of any urgent issues if and when they arise; and
•  Assist the Contractor team staff to obtain requested information if and when required to

perform certain Project tasks.
•  Manage handoff to State operational staff;
•  Manage State staff during Transition Services as needed.

2) State Subject Matter Expcrt(s)(SIVlE) ^
The role of the State SME is to assist application teams with an understanding of the Slate s
current business practices and processes, provide agency knowledge, and participate in the
Implementation. Responsibilities of the SME include the following:
•  Be the key user and contact for their Agency or Department;
•  Attend Project Team training and acquire in-depth functional knowledge of the relevant

applications;

•  Assist in validating and documenting user requirements, as needed;
•  Attend Project meetings when requested; and
•  Assist in training end users in the use of the Contractor Software Solution and the business

processes the application supports.

3) State Technical Lead and Architect .
The Slate's Technical Lead and Architect reports to the State's Project Manager and is
responsible for leading and managing the State's technical tasks. Responsibilities include:

•  Attend technical training as necessary to support the Project;
•  Assist the State and the Contractor Team Project Managers to establish the detailed Work

Plan;

•  Manage the day-to-day activities of the State's technical resources assigned to the Project;
• Work with State IT management to obtain State technical resources in accordance with the

Work Plan;
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Work in partnership with, the Contractor and lead the State technical staffs efforts in
documenting the technical operational procedures and processes for the Project. This is a
Contractor Deliverable and it will be expected that the Contractor will lead the overall
effort with support and assistance from the State; and
Represent the technical efforts of the State

3. SOFTWARE APPLICATION
See Attachment 3: System Requirements

4. PRELIMINARY WORK PLAN

The following Table 7.1 provides the preliminary agreed upon Work Plan for the Contract.

Table 7.1: Hleh Level Prelimlnarv NH Project Plan

Task Naiiu-

Purchase licenses

iTrain the Trainer

OiiiatMiii

I day

Ongoing.

8/g//2018

9/1/2018
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1. LICENSE GRANT

In the event of conflict with the State terms and conditions as indicated in Part I, General
Provisions, of this contract, the State terms and conditions will take precedence.

edmentum'
STANDARD SERVICE PURCHASE AND SOFTWARE LICENSE TERMS

Th«Terms •«il CondieicM eocrtitoediBthhitoeuiiKmOhe-SttBdinJTennntpplyWiiiytriiinctkmwhertbymtsomedinorefemdlol^
(toeumeot ts -we- -BJ- or "oor-) provWe le yon our cMtomer (referred to u -yo." or u ideotilWIn^

Form f-Order Form")) (I) Been* rfcho to use o«r Sofhwre far a fixed term, (2) Mitertob for dm with the Softwtrc, or W Pr^eisiond Se^ex
StindMdTermiortDnbttftrii f»rtofii> DgmmetU(the •A5r«cneonibtteofBtmof(lDorderofpmedei>te)inOrttrFomx^Si«n^rd
Tenm. and .oy docDineati Incorporiled by refetttiM loto ehber the Order Form or Sitodord Terms (tododli* thoM b^rpom^ by

rrfrreoeei Vo. Kknowledee that the Order Form ood the Saodord Ternw eo«tltolt the entire ntreemeitl betwwn the pnrties nndjrfD soperoede irtd
repUcc noy orovisloos lo yoar putthnse oider or other eontnctlns or purthaslBt documents Hut do i»t onetiy mJrror^ terms. TheiK^tiS^iXhe Onler Date specified on the Order Form nnd nill be btodin# when the OnJer Form hns b^«ee«ted by :^a^rtservt rttht

to itfluir* your sobmteloo of one or more purehise orders lo nccwdsoce with the Itnm ooUincd In your Order ForiiiL^*!^ ttrms useddimiSut the Agreemeta ire dtfmedin the Order Form, losectloii 5.0 (below), nndebewhert in these StnridnrdTeriittTb^tin^rdTeriniirwy
only be superMded or nmerKled by other terms nod coftditions you nnd we hive ipetlBcsJIy documented lot signed Orterromv

1.0 SOFTWARE: The following terms and coodiiions will apply to your trar«actk>n with us as described in more detail on the Order Form;
1.1 Genera! Ucense Terms. AliSoftwarelkenserlghtsthatwegrantvouarespecincallysubjecttothefoliowingBeneraltermsaftd

conditions:

1.1.1 All licenses are noo-exduslve, non-trartsferableand non-assignable.

1 1 2 We either own or have licensed from third parties a» rights necessary to grant the licenses being granted you In the
Software. We or our licensors own and retain all rights, title and interest in and to the Software and all Ideas, concepts,
methodologies, formats, spccincations. and other know- bow furnished by us or our licensors m connection with this
Agreement, as well as all related inteUectual property rights.

1.1.3 All access and use of Software under this Agreement will be subject to our Privacy Policy, which can be found at
|^^{p //www.erfmi^tum.com/Prtvacv which is expressly made a part of this Agreement.

114 Licenses granted under this Agreement will be automatically revoked if this Agreement is terminated and automatically
terminate on the Bcense expiration date as identified on the Order Form. We reserve the right to suspend or revoke any
license granted under this Agreement if you breach thIsAgreemeni.

1.1.5 We reserve the right to terminate access to any Software to the extent we end of life or similar the Software. If we exercise
this right we will transition you to an appropriate aHernatlve Software product that we own or license.

1.2 Restrictions. You and your Users will use the Software sotely for the purposes stated in the applicable license grants and win
not: (I) modify, copy or create derivative works based on the Software; (u) frame or mirror any content forming pan of the
Software other than for your own imemal educational or training purposes during the license term and not in violation of any
use or Uwr restrictions: (ni) reverse engineer, decompile or disassemble the Softvrare; (iv) access or allow others to access the
Software In order to build, market or offer a competitive product or service, or copy any Ideas, features, functions, answers,
questions, contents or graphics of the Software; (v) Occnse. sublicense. sell, resell, rent, lease, transfer, assign, distribute. tin«
share or otherwise commercially exploit or make the Software available to any third pany, other than to Users as contemplated
by this Agreement: (vi) send spam or otherwise unsolicited messages in violation of applicable laws; (vli)sendor store Infringing,
obscene threatening, libelous. or otherwise unlawful or tortious material, including material that Is harmful to children or
violates third party privacy rights; (viii) Intentionally send or store any viruses, worms, ti mc bombs. Trojan horses or <«her
harmful or malicious code, files, scripts, agents or programs; (ix) interfere with or disrupt the Integrity or performance of the
Software or the data contained therein; (x) attempt to gain unauthorized access to the Software or Us related systems or
networks; or

(xi) pnblicly dispUy or publicly perform the Softwnre wliboul our poor wriueo permtssioo.
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1.3 Software Operability:

1.3.1 Malnterwnct and Access. During (he Subscription Period, we will use commerclailv reasonaWe efforts to make the
Software available ̂ subject to routine maintenance windows and unavailabiHtv not caused by us) to you and your Users
via the internet 24 hours a day. 7 days a week. AD access rights for you and your Users will be via the worldwide web
using a browser and internet connection compliant with the System Requirements (described In section 1.4).

1.3.2 Outage Pertodi. The term 'Outage Period' means a period of more than 4g consecutive hours in which your Users are
prevented from accessing the Software due to factors completely within our control during a period that you are not In
breach of ihh Agreement. Outage Periods exclude (a) planned downtime and (b)any force Majewe event, if you experience
an Outage Period, then upon your written request we will issue you a credit for the pro-rated share of fees you have paid
for usage during the month during which the Outage Period occurs. Your request for this credit must be made within 30
days after the end of the Outage Period. Your sole and exclusive remedy for an Outage Period will be the abovecredit.

1A Sysum Requirements. Our System Requirements document (found at httn://www.edmentum.com/suot)Oft) ('System
Requirements') details the necessary hardware, software, system configuration, network infrastructure, bandwidth and other
operational requirements necessary for you to successfully operate and use the Software. The System Requirements are
subject to periodic change. You acknowledge that you are responsible for the cost, operation and availability of, and you and
your Users compliance with, all elements of the System Requirements.

15 Respofttlbllliy for User ActivCty. You are responsible for all activities that occur in User accounts and for compliance by your
Users with these Standard Terms. You will: (i) have sole responslbUity for the accuracy, quality, integrity, legality, reliability, and
appropriateness of all Customer Data; (ii) use commerdany reasonable efforts to prevent unauthorized access to, disclosure of
or use of the Software, and notify us promptly of any such unauthorized access or use; and (Hi) In connection with this
Agreemerrt, comply (and ensure compliance by your Users) with all applicable local, state and federal laws, rules and
regulations.

1.6 Intellectual Property

1.6.1 Reservation of Rights. The Software we are providing Is licensed to you, not sold. Subject to the limited rights expressly
granted to you and your Users herein, we reserve aD rights, title and interest in and to the Software and any Materials we
provide, including all related imeileauai property rights (except for those owned by our third-party vendors and licensors,
whichare reserved to them). No other rights are granted to you or your Users.

1.6.2 Rights to Customer Data. As between you and us. you own all rights, title and interest in and to all Customer Data. You
hereby grant us a non-exclusive, royalty free license to perpetually use. modify, distribute and work with the Customer
Data to the extent that we do so In compliance with applicable law and our Online learning Programs Privacy Policy.

1.6.3 Suggestions. We wilt have a royalty-free, worldwide, transferable, sub-llcensable. Irrevocable, perpetual license to use
Of incorporate into the Software any suggestions, enhancement requests, recommendations or other feedback
provided by you or your Users relating to the Software.

1.6.4 Custom Learning Paths

a Rights to Custom Learning Paths. Certain Software allows you to customize the instructional content of the
Software to suit your instructional needs. "Your Uarning Paths' refers to the custom learning paths you create
using this feature of the Software. We make no warranties or commitments related to your ability to access or use
Your Learning Paths during the term of your licenses or at the expiration or termination of your licenses.

b. Our Use of Youri^amlng Paths. We may use or modify Your Learning Paths and may provide them to our other
customers.

c. Customer Created, IVtodified or Stored Content. Certain Software enables you to create, customize or store
content, documentation or otherwise. If you do. you accept, agree and acknowledge that (!) we can use and
disseminate such items.

(ii)at Ibc txpimtioo or Urminition of your Ikcnjes, wewli ool be retorning these items to you ood you hive no
rights in such items and (iii) you are responsible for ensuring that all laws, regulations and judicial precedence is

followed in such creation, euslomiiation, discioture or storage, including but not limited to inttlleciuai property laws
and you will Indemnify us and our affiliates, suecessors and assigns in the event you fail to do so. ^

1.7 Limited Warranty for Software. Subjea to the terms of Section 4.6. we warrant that the Software will perform in substantial
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accordance with the applicable Documentaik>n during the Subscription Period. This warranty b contingent on your use of the
Software In accordance with this Agreement and the applicable Documentation. If we breach this express warranty, and you
promptly inform us of such In writing, we will at our option and expense: (a| modify the affected Software to generally
conform with the applicable Documentation, or (b) provide a replacement for the affected Software which generally conforms
with that Documentation, or (c) refund you the portion of your license price related to the applicable Software that b
attributable to the remaining Subscription Period. This nwIII be our sole obPgation, and your sole remedy, with respect to any
breach of this warranty. EXCEPT FOR THE EXPRESS WARRANTY PROVIDED IN THIS SEOION, THE SOFTWARE IS PROVIDED ON
AN "AS IS" AND 'AS AVAIIABLE" BASIS. WITHOUT ANY ADDITIONAL WARRANTIES OF ANY KINO. WE DO NOT WARRANT THAT
THE SOFTWARE WILL PERFORM UNINTERRUPTED OR BE ERROR- FREE OR THAT THE SOFTWARE Wia MEET YOUR PARTICUUR

REQUIREMENTS.

2.0 THIRD PARTY SOFTWARE AND SERVICES. The following terms and conditions will apply to all Third-Party Software and Third Party
Services.

2.1 Subject to Third Party's Warranties and Terms. Third Party Software and Third Party Services are distributed by us as a licensor,
distributor or reseller. These products and services are provided subject to the separate license and sale terms, conditions and
restrictions required by the third party. WE DO NOT PROVIDE, AND WE EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS OR
IMPLIED. INCLUDING BUT NOT UM1TE0 TO IMPUED WARRANTIES Of MERCHANTABILITY OR FITNESS FOR PARTICULAR
PURPOSE. ON ANY THIRD-PARTY SOFTWARE AND SERVICES WE SUPPLY OR MAKE AVAILABLE TO YOU. IN ADDITION. WE DO
NOT GUARANTEE THE AVAIlABILfTYOF SUCH THIRD-PARTY SOFTWARE OR SERVICES AND SUCH SOFTWARE ORSERVlCES MAY BE
MODIFIED OR REMOVED AT ANYTIME.

2.2 Warranty Claims. We will use reasonable commercial endeavors to fadlUate warranty claims you may make against the third
party supplying such products or services. Thb b our sole obllptfon relatfve to these products or services.

3.0 PROFESSIONAL SERVICES. Professional Services listed on the Order Form will be provided subject to the following terms and
conditions:

3.1 Mutual Cooperation. You and we miAually agree to cooperate with each other in a professional and courteous manner in the
performance of our respective duties In the delivery of Professional Services.

3.2 Scheduling Changes Caused by You. You agree to notify us at least 5 business days in advance of your intention to reschedule
previously a>r)flrmed on-slte Professional Services sessions, if you do not provide such notice, and we are unable to re-assign
the resources scheduled to provide your Professional Services, we reserve the right to charge you a cancellation fee of up to
$750 for each day cancelled without such notice.

3.3 Scheduling Changes Caused by Us. If we are required to reschedule (except for reasons caused in whole or In part by you or
that are outside our reasonable control) a previously confirmed oo-site Professiortal Services delivery session, we will use all
reasonable efforts to provide you at least S business days' notice. If we do not provide such notice, and you incur reasonable
direct, r>on-refundable expenses which you have made good faith efforts to avoid, we will upon your written request (which must
include documentation of these expenses) provide you a credit for such expenses. In no case, however, wUI the amount of credit
exceed $750.

3.4 Acceptance of Services and Warranty.

3.4.1 Warranty and Accepunce. We warrant that the Professional Serwces we provide will be performed in a workmanDke
manner. If you reasonably determine that the Professional Services have not ntet this standard, you must provide us
written notice specif^ng any deFiciencies in detail within 10 business days after the service delivery. We will then use
reasonable commercial efforts to cure any such deficiencies promptly which may Indude our providing additional
Professional Services at our expense. If you do not provide notice of any deficiencies to us within the 10-day period, your
acceptance of the Professional Services will be considered final.

3.4.2 Failure to Cure. If you give us notice under subsection 3.4.1 and we are unable to cure the deficiency within 60 days after
your notice, you may terminate the directly affeaed portions of service and obtain a refund of amounts you have paid for
the terminated Professional Services.

3.4.3 Sole remedies. The remedies specified in this section 3.4 are your only Professional Services related remedies.

3.5 Compliance with Workplace Rules. We will have the person or persons we assign to perform the Professional Services comply
with those of your lawful workplace rules you have provided to us and them In writing in advance.
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3.6 Subcpntractors. We may, in our reasonable discretion, use tWrd parties, including, but not limited to agents, to perform any of
our obligations regarding delivery of the Professional Services.

4.0 GENERAL TERMS

4.1 Fees and Payment

4.1.1 Fees. You agree to ilnf>ely pay ail amounts due to us as shown on the Order Form and acknowledge that by submitting a
signed Order Form, you are representing to us that the employee or agent signing on your behalf has the requisite
authority to bind you to the terms and conditions of the Agreement, including the payment obllgatioiu identified on the
Order Form. Except if spedfled "n the Order Form or in section 1.3.2 (re Outages) ail such amounts are non- cancellable and
non-refundable. To the extent that you fan to timely pay all amounts due as Weniined on the appiioble Order Form, you
aaept that we can Institute any and at! collection efforts and legal daims that we deem appropriate and that you shall
pay us for aO costs and expenses (Including attorrtey's fees) we incur in connection with such collection efforts and claims.

4.1.2 Taxes. Except to the extent you provide us with a valid tax exemption certificate authorized by the appropriate taxing
authority covering all applicable taxes otherwise due and payable, we win invoice you for and you wit! pay any applicable
direct or Indirect local, state, federal or foreign taxes, levies, duties or similar governmental assessments of any nature.
Including, but not Umiied to, value-added, gross receipts, sales, use or withholding taxes associated with your license or
purchases under this Agreement, except for taxes based on our net income or realproperty.

4.U Acceptance. All Software wHI be deemed accepted upon our making It available to you online and will thereafter be
subject to the limited warranty provision of thisAgreement.

4.2 Confldentiality

4.2.1 Oeflnltfon of Confidential Information. "Confidential rnformation" means an confidential and proprietary information
disclosed by one party (the "Dbtloser") to the other (the "Receiver") and that is either des%nated as confidential or of a
type that should be reasonably expected to be confidential. Confidential Information includes the Customer Data, our
Software, business and marketing plans, technology and technical information, product designs, and business processes,
but does not include any Information that, without breach of obligation owed to Discloser: (a) is or becomes gener^i^
known to the public; (b) was known to the Receiver prior to Its disclosure by the Dlsdoser; (c) was independently
developed by the Receiver; or (d) is received from a third party,

4.2.2 Protection. The Receiver will not disclose or use any Confidential information of the Oisdoser for any purpose outside the
scope of this Agreement, except with the Discloser's prior written permission. The Receiver will protea the Confidential
Information of the Discloser as if it were the Receiver's own Confidential information, and at a minimum, with reasonable
care. This obligation %vili survive termination of this Agreement for a period of 3 years. You accept and acknowledge that
you input the Information and data Into our Software, Including any Student personal Information that you deem
necessary and that we have no control over such input, that certain third parties may have access to such information and
data to assist in enhancing the Software and in facilitating your Users use and access of the Software and that we may
retain the data and information that you provide in accordance with our normal retention and destruction practices on
certain or our servers, SAN and/or cloud backups.

4.2.3 Compelled Disclosure. If by court order, legal requirement or regulatory authority the Receiver is forced to disdose
Confidential Information of the Discioser, the Receiver will (to the extent legally permitted) gh/e the Oisdoser prompt
notice of the order and will provide, at the Disdoser's request and cost, reasonable assistance to contest the disclosure.

4.2.4 Remedies. If the Receiver disdoses or uses (or threatens to disdose or use) any Confidential information of the Discioser in
breach of this section, the Oisdoser will have the right. In addition to any other available remedies, to seek injurtctlve relief
to prevent further (or the threatenedjdisclosure.
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4.3 Indemnities

4.3.1 CXir lodemnlflcatlofl of You. Subject to the conditions described betow and the provisions of section 4.6, we will defend,
indemnify and hold you harmless against any loss, damage or costs (Including reasonable attorneys' fees) Incurred In
connection with claims, demands, suits, or proceedings (collectively called 'Claims') made or brought against you by a
third party, as follows:

a. For Personal Injury or Property Damage. Our indemnity covers Oalms alleging personal injury or property damage
to the extent caused by the willful misconduct or gross negligence of our personnel while on your premises.

b. For Infringement. Our Indemnity covers Claims aUeging that your Users use of the Software In accordance with the
terms of this Agreement, or any Materials furnished by us In connection with this Agreement Infringes the
Intellectual property rights of a third party. We will have no Indemnification obligatlors or other liability for any
claim of Infringement or misappropriation to the extent (a) based on specifications or directions you provided, (b)
your use of a superseded or altered version of some or all of the Software or Materials If Infringement would have
been avoided by the use of a subsequent or unaltered release of the Software or Materials provided to you or (ill}
your use oaurs in a JuriMflttton other than the United States. If the Software becomes, or In our opinion Is likely to
become, the subjea of an bifrlrigemem claim, we may. at our option and expense, either procure for you the right
to continue using the Software; replace or modify the Software so that it becomes non-lnfrlnging and remains
fuftctionally equivalent; or require the return of the affected Software and refund you the portion of your purchase
price attributable to the retunsed product for the remaining Subscription Period.

4.3.2 your Indemnification of Us. Subject to the conditions described below and seaion 4.6, and to the extent not prohibited by
applicable law, you will defend, indemnify and hold us harmless against any loss, damage or costs (including reasonable
attorneys' fees) Incurred In connection with Oalms made or brought against us by (I) a third party alleging that the Customer
Data, your use of the Software In violation of this Agreement, or any materials, data or Information provided by you or your
representatives either: (a) Infringes the intellectual property rlghu of a third party, or (b) has otherwise harmed a third party,
or (ii) anyone who has suffered personal Injury or property damage based upon you or your employees, agents or Students
or Users negCgertce or intentional misconduct.

4.3.3 Conditions. These Indemnities win be conditioned on the party seeking indemnity, (a) promptly providing the other with a
wrinen notice of the Claim; (b) giving the other party sole control of the defense and settlement of the Claim, provided that
the other party may not settle any Claim unless the party seekjng Indemnity Is unconditionally released from liability; and (c)
at no charge, providing the other party with all reasonable assistance relative to the defense of the Oaim.

4.3.4 Exclusive ftemcdies. Our and your exclusive indemnification responsibUities are stated in this section 4.3.

4.4 Care of Customer Data, we will make periodic backups of Customer Data you enter into our Software and will otherwise use
reasonable commercial care, consistent with general Industry practice, to protect such Customer Data against loss. We are not
responsible for lost Customer Data. You win be responsible for the maintenance of Customer Data held In our Software or learning
management systems and for replacing K If It Is lost or destroyed for any reason.

4.5 Force Majeure. The term "Force Majeure" means circumstances beyond the reasonable control of a party (such as arts of Cod.
government restrlolons. wars, insurrections, labor strife, or failure of suppliers, communication or data systems, subconirartors. or
carriers) which delay or prevent the party from performing under the terms of thb Agreement. Affected performance oWigaiions
will be suspended during the duration of the Force Ma)eufe. in the event the Force Majeure persists for more than 90 days, the
other party may terminate the affected portions of this Agreement upon wrliien notice.

4.6 Disclaimers, Limitations and Exclusions.

4 6 1 Warranty Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN SEatONS 1.7 OR 3.4 OF THIS AGREEMENT, WE MAKE NO
WARRANTIES OF ANY KIND. WHETHER EXPRESS. IMPUED. STATUTORY OR OTHERWISE. AND WE SPECIFICALLY DISCLAIM ALL
IMPLIED WARRANTIES. INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO
THE MAXIMUM EXTENT PERMIHED BY APPUCABLE LAW.

4.6.2 Umltatlon of Uabllity. EXCEPT FOR BREACHES OF CONFIDENTIALITY OBUGATIONS (WHICH ARE LIMITED TO S50.000 IN THE
AGGREGATE FOR ALL CLAIMS AGAINST EITHER PARTY IN ANY CALENDAR YEAR), IN NO EVENT WILL EITHER PARTY'S
MAXIMUM AGGREGATE LIABIUTY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRAa, TORT.
INDEMNIFICATION OR UNDER ANY OTHER THEORY OF LIABILITY. EXCEED THE AMOUNTS AQUALLY PAID BY YOU TO US
UNDER THE APPLICABLE ORDER FORM DURING THE PRIOR TWELVE MONTHS. THE ABOVE LIMITATION WILL NOT APPLY TO
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EFTHER PARTY IN THE EVENT YOUR STATE STATUTES ARE FOUND TO GOVERN THIS AGREEMENT AND THEY SPEOFlCALLY
PROHIBIT A UMfTATlON OF LIAfltirTY PROVISION.

4 6 3 Exclusion of Consequential end Related Damages. IN NO EVENT WILl EITHER PARTY HAVE ANY UABILITYTO THE OTHER FOR
ANY LOST PROFITS OR FOR ANY INDIREa, SPECIAL, LIQUIDATED. INCIDENTAU PUNITIVE, OR CONSEQUENTIAL DAMAGES
HOWEVER CAUSED AND. WHETHER IN CONTRAa. TORT OR UNDER ANY OTHER THEORY OF UABIUTY. WHETHER OR NOT
THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

4.7 U.$. Govemmenul Users. The Software ar»d Documentation are "Commerda! Items." as dermed at 48 C.F.R. §2.101, and are
licensed subject to Resiriaed Rights applicable to Commercial items and onhr with those rights expressly gramed under tWs
Agreement, fht U.S. Government wHI rwt be entitled to technical Information that Is not customarily provided to the public or to use,
modify, reproduce, release, p^orm. display, or disclose the Software or Oocumenution except as allowed under this Agreement.

4.8 Term aodTermtnatioo

4.8.1 Term of thb Agreement. This Agreement wlU begin on the Order Form Date and wflj, unless earlier terminated in accordance
with this sealon. continue in effect unta the end of the last Subscription Period identified in the applicable Order Form.

4.8.2 Termination for Cause. A party may terminate this Agreement for cause; (l) 30 days after written notice of a material breach
to the other party if such breach remains uncured at the expiration of such period; or (lij if the other party ceases to conduct
business In the ordinary course, files a petition for liquidation bankruptcy, falls to have an involuntary petition for
bankruptcy dismissed or converted to a non-iiquidaiion bankruptcy within GO days after flDng, or makes an assignment of
essentially ail asseu for the benefit of creditors.

4.8.3 OutsttndJng Fees. Termination wW not reDeve you of the obligation to pay any fees payable to o$ prior to the effective date
of termination.

4.9 Surviving ProvlsSons. The following provisions will survive any termlnaiion or expiration of this Agreenvcnt: 1.6.1.7. 2.1.4.2.4.3.1.
4.3.2.4.3.4.4.6,4.9 andS.O.

4.10 Assignment. Neither party may assign any of Its rights or obllgaiions hereunder, whether by operation of law or otherwise, without
the prior written consent of the other party (not to be unreasonably withheld). Notwithstanding the foregoing, we may assign ihis
Agreement in its entirety without your consent. In connection with a transaalon Involving a sale of all or substantially ail of our assets
or equity through merger or otherwise. Any attempt by a party to assign Its rlghu or obligations under this Agreement In breach of
this section will be void and of no effect. Subject to the foregoir*. this Agreement will bind and Inure to the benefit of the parties,
their respective successors and permitted assigns.

4.11 Student/Parent Consents and Communication. You are responsible for obtaining any necessary or legally required consents from
students, parents and/or guardians related to your users access and use of the Software. To the extent ihat your Bcense Includes
our providing a virtual instructor associated with the licensed content, you accept and acknowledge that such srtrtual Instructor may
perlodtaily be communicating with students and their parents and/or guardians.

4.12 Entire Agreement. This Agreement constitutes the entire agreement between the parties, and supersedes all prior agreements,
proposals or representations, written or oral, concerning its subject matter. No modification, amendment, or waiver of any
provision of this Agreement will be effective unless in writing and signed by both parties. To the extent of any conflict or
Inconsistency between the provisions in these Standard Terms and an Order Form, the terms of the Order Form win prevail.

4.13Govemln| Law.ThlsAgreementwiD be governed by the internal laws of the Slate of Minnesota, without regard to Its conflicts
of laws rules unless the statutes or applicable rules governing your activities where your sltused require that the laws of the
State where your sltused appfy, In which case they will, without regard to the conflict or laws rules.

4.14Thlrd Parties. There are no third-party beneficiaries to this AgreefTiem.

4.15 Notices. All notices under this Agreement will be in writing and will be deemed given upon: (a) personal dellvefY; (b) the second
business day after mailing; (c) the second business day after sending by confirmed facsimile; or (d) the second business day
after sending by confirmed email. Notices to us will be addressed to the attention of Director of Customer Finance. Notices to
you win be addressed to the attention of the person signing the Order Form for you.

4.16 Relationship of the Parties. The parties are independent contractors. This Agreement does not create a partnership, franchise.
Joint venture, agency, fidudary or employment relationship between the parties.

4.17 SeverabUitv. If any provision of this Agreement 1$ held b* a court of competent Jurisdiction to be contrary to law, the provision

Stale of NH Connect 2018-165
Exhibit J - Software Agreement - Part 3

Contra^^r^^i^itials: ^ 28 of 35



STATE OF NEW HAMPSHIRE
Departmeot of Education, Bureau of Adult Education
NH Adult Education Digital Technology Software
SAAS CONTRACT 2018-165 - PART 3

EXHIBIT J

SOFTWARE AGREEMENT

will be subject to modification by the court and Interpreted so as best to accomplish the objealves of the original provision to
the fullest extent permitted by law, and the remaining provisions of this Agreement will remain in effect.

4.18 waiver. No failure or delay by either party to exercise a rtght under this Agreement will be a waiver of that right.

5.0 DEFINITIONS
O  'Concurrent Licerae' means • Software license that may be accessed during the Subscription Period by any User, but may only be

accessed by one Individual User at a time.

0  "Coursa Enrollment' shall mean a Consumable Ucense plus the non-exduslve services of a virtual Instruoor qoanhed to provide onDne
teachir^ services assodaied with the ConsumablcUccnse.

e 'Consumable Ucense' means a Software license to a single course assigned to a single. Named User, within tWrty days of the date In
which a Consumable Ucense Is made avaBable to a Named User, you may remove that Named user and reassign the Consumabte
Ucense to a different Named User for future use although such reassignment shall not extend the original S«Aicr»ptlon Period. The
Subscription Period for a Consumable Ucense begins upon the earlier of (I) when the course content Is first accessed by any Named User
or (1!) sixty days foaowif« the date that access Is first made avalable to a Named User, and ends one year later,

o 'Customer Data' means all electronic data, materials and other Information you and/or your Users have entered or stored in the Software,
including, but not limited to data and records relating to student Information, performance or use. your teacher data and supplemental
Instructional materials.

0  -Documenlallen' means the technical specifications and/or functlonaDty particulars regarding the Software that we provide you with the
Order Form, If any.

o "Materials' means those materials that we provide you, If any. In connection with your Software license and/or Professional Services
purchases that your Users can use solely for their internal eduotional purposes during the applicable Subscription Period,

o 'Named Usef means a spedflc Student User Identified by name and designated as the sole Student User of the spedfk license,
o 'Order Form' means the Order Form prepared and offered by os and returned to us by you Indicating your acceptance of the terms and

conditions of this Agreement. To the eMent that you fall to execute and return the applicable Order Form to us. you accept and
acknowledge that by using the Software (or any of your Users using the Software), you" agree to the terms and conditions of this '
Agreement.

o "Reusable License' means a Software license whereby only one Named User is designated to use the Ocense at a time, but may be
reassigned to another Named User during the Subscription Period. While a Reusable Ucense Is assigned to a specific Named User, It may
not be used by any other Student User at any time until reassigned to another NamedUser.

o  'Software" means the onDne educational software that is identified on the Order Form that we make avaDaWe to your users via our
internet-based learning management system. The term "Software" Includes both our Software and Third Party Software,

o •Prolesslonal Services' means the services Identified on the Order Form that we agree to provide to you to assist In yoor
implementation and/or on-going use of the Software,

o  'Students' means those of your students that are provided access to the Software.

e 'Site Ucense' means a Software License that may be accessed during the Subscription Term by all aulhorlted Users located In the specific
physical site Identified on the Order Form,

o 'Program license' means a Software License that may be accessed during the Subscription Term by the authorized number of Users
Identified on the Order Form.

o 'Subscription Period' means the period of time during which you will have access to the Software you license under the Agreement.
This period will begin with the start date Identified in the appBcable Order Form or upon processing of your PO in the event that dates are
not Identified upon the Order Form, and (unless earlier terminated, suspended or revoked In accordance wtih the Agreement) wHI last
for the duration of your Software license access Identified on the Order Form,

o "Third Party Software' means software or content that we license from a third party for Ucense to our customers under licensing terms and
conditions spedfled by the producer,

e Third Party Services" means the services that you purchase from us that are Identified on the Order form and that are performed by
an entity or Individual other than our employees and Indepeodentcontractors.

o  "Users* means those Students that you supply (or authorize us to supply} user Identifications and passwords to and for which you've
purchased an adequate quantity of the applicable Software Dcenses for. users may include one or more Students,

o  "We", "Us" or "Our", whether or not capitalized, refer to the entity or entitles identified on the first page of the Order Form
(Edmenium, Inc., or education City, Inc).
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1. WARRANTIES

1.1 System

The Ccntraclcr warrants that the System will operate to conform to the Specifications,
terms, and requirements of the Contract.

1.2 Software

The Contractor warrants that the Software, including but not limited to the individual
modules or functions furnished under the Contract, is properly functioning within the
System, compliant with the requirements of the Contract, and will operate in accordance
with the Specifications and Terms of the Contract.

For any breach of the above Software warranty, the State's remedy, and the Contractor's
entire liability, shall be: '

•  (a) the correction of program errors that cause breach of the warranty, or if the
Contractor cannot substantially correct such breach in a commercially
reasonable manner, the Slate may end its program license if any and recover
the fees paid to the Contractor for the program license and any unused,
prepaid technical support fees the Slate has paid for the program license; or

(b) the re-performance of the deficient Services, or
(c) if the Contractor cannot substantially correct a breach in a commercially

reasonable manner, the Stale may end the relevant Services and recover the
fees paid to the Contractor for the deficient Serviccs.(c) In no case will the
maximum aggregate liability or responsibility exceed twice the amount paid
for the affected products or services during the prior twelve months.

(d) Neither party shall be responsible for penalties, liquidated or consequential
damages or similar.

1.3 Non-Infringement

The Contractor warrants that it has good title to, or the right to allow the State to use, all
Services, equipment, and Software ("Material") provided under this Contract, and that
such Services, equipment, and Software do not violate or infringe any patent, trademark,
copyright, trade name or other intellectual property rights or misappropriate a trade
secret of any third party.

1.4 Viruses; Destructive Programming

The Contractor warrants that the Software shall not contain any viruses, destructive
programming, or mechanisms designed to disrupt the performance of the Software in
accordance with the Specifications.

3
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1.5 Compatibility

The Contractor warrants that all System components, including but not limited to the
components provided, including any replacement or upgraded System Software
components provided by the Contractor to correct Deficiencies or as an Enhancement,
shall operate with the rest of the System without loss of any functionality.

1.6 Services

The Contractor warrants that all Services to be provided under the Contract will be
provided expediently, in a professional manner, in accordance with Industry standards
and that Services will comply with performance standards. Specifications, and terms of
the Contract.

2. WARRANTY PERIOD

The Warranty Period shall remain in effect until the conclusion or termination of this Contract and any
extensions, except for the warranty for non-infringement, which shall remain in effect in indefinitely.
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The Contractor shall provide the following Training Services.

Phase 1: Implementation
The contract project manager will partner with stale project manager to customize an implementation
plan to fit the State's needs.

Phase 1 objectives are to:
•  Create a customized Implementation plan
•  Establish roles and responsibilities
•  Enroll students and instructors into the programs

•  Set key dates and milestones

Phase 2: Onboarding
During this phase, the programs will be introduced to administrators and instructors. Objectives are to:
•  Ensure participants understand state goals and outcomes
•  Familiarize state personnel with products and roles
•  Train site-based staff on effective implementation practices
•  Review additional included resources, such as customer support, in-product resources, and

web-based live and on-demand sessions

During this phase, the contract project manager will:
•  Regularly meet with personnel to gauge progress
•  Present usage and progress data to the State of New Hampshire Project Manager
• Work with State of New Hampshire to identify "Instructor Leaders"
•  Make coaching visits to provide additional assistance to campuses as identified by the State of

New Hampshire Project Manager

Phase 3: Program Adoption
During the program adoption stage, best practices are established and needed resources are identified.
Objectives are as follows:

•  Review, discuss, and adjust initial implementation plan as needed
•  Analyze data relative to initial implementation goals
•  Have instructors review student progress and comparative growth
•  identify and schedule additional consulting sessions as needed
•  Conduct mid-year review to discuss and establish goals for remainder of the year

Phase 4: End-of-Year Review
In this final phase, the contract project manager and state contract manager review and reflect. The
goals are to:

•  Evaluate the implementation plan and outcomes
•  Review learner progress and look at comparative growth
•  Recommend program improvements and plan for next steps
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AGENCY RFP WITH ADDENDA, BY REFERENCE

2018-123 Adult Education Digital Technology RFP and all Addenda hereby incorporated by
reference as fully set forth herein.
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VENDOR PROPOSAL, BY REFERENCE

Edmentum Proposal to BAE RFP 2018-123 Adult Education Digital Technology
Software dated March 15, 2018 is hereby incorporated by reference as ftilly set forth
herein.
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CERTIFICATES AND ATTACHMENTS

Attached are:

A. Attachment 1 - Exhibit H Requirements

6. Attachment 2 - Vendor Quote

C. Attachment 3 - Edmentum System Requirements

0. Contractor's Certificate of Good Standing
E. Contractor's Certificate of Vote/Authority
F. Contractor's Certificate of Insurance
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K

Vendor Instructions

Vendor Response Column:

Place a "Yes" if the current release of the software can fully support AIL the functionality described In the row, without

special customization. A "Yes" can only be used If the delivery method is Standard (see delivery method instructions
below). Otherwise, enter an

"No"; A "No" can only be used with delivery method Future, Custom, or Not Available/Not Proposing (see delivery

method instructions below).

Criticality Column:

(M) Indicates a requirement that is "Mandatory". The State considers it to be of such great importance that it must be

met in order for the proposal to be accepted. If the proposer believes that there is something about their proposal that

either obviates the need for this requirement or makes it of less importance this must be explained within the

comments. The State retains the right to accept a proposal if the need of the requirement is reduced or eliminated by

another feature of the proposal.

(P) Indicates a requirement which is "Preferred". This requirement is considered by the State to be of great usefullness

but the lack of this feature is not considered serious enough to disqualify the proposal.

(0) Indicates a requirement which is "Optional". This requirement is considered by the State to be one which usefull or

potentially usefull but not a central feature of the Project.

Delivery Method Column:

Complete the delivery method using a Standard, Future, Custom, or Not Available/Not Proposing (as defined below)

that indicates how the requirement will be delivered.

Standard - Feature/Function is included in the.proposed system and available in the current software release.

Future • Feature/Function will be available in a future release. (Provide anticipated delivery date, version, and service

release in the comment area.)

Custom - Feature/Function can be provided with custom modifications. (Respondent must provide estimated hours and

average billing rate or flat cost for the software modification in the comment area. These cost estimates should add up

to the total cost for software modifications found in the cost summary table in Section X of the RFP).

Not Available/Not Proposing - Feature/Function has not been proposed by the Vendor. (Provide brief description of

why this functionality was not proposed.)

Comments.Column:

For all Delivery Method responses vendors must provide a brief explanation of how the requirement will be met. Free

form text can be entered into this column.

INSTRUaiONS
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BUSINESS REQUIEMENTS
.

- State Requirements.
r Reqj-#'"'
I  .

•

1

Requtrement'Oe'scription'
CiKSEtt]

General Requirements

IS

X

>
i.

ei.i Content is aligned to the College & Career Readiness Standards for Adult
Education, the English Language Proficiency Standards and/or other

standards, competencies or curriculum frameworks as found on OCTAE or NH

DOE websites.

M Yes Standard Ednrientum Courseware courses

include a scope and sequence that

comprehensively addresses

national and state standards. NH

Department of Education will have

access to documentation of all

Correlations to State Standards,

Common Core Standards, and

OCTAE College and Career

Readiness Standards provided on

the support site for all Edmentum

courses.

B1.2 The Solution has demonstrated effectiveness in increasing student
performance as verified through 3rd party evaluation or research.

M Yes Standard See the Appendix in our proposal

for the following studies: Evidence

of Effectiveness of Courseware,

Marzano Study, and School

Effectiveness Study.

81.3 The Solution is available through a web-based application. M Yes Standard Edmentum products are entirely

web based. This allows access from

any location, whether Inside or

outside the adult ed program

network{s).

1. BUSINESS REQUIREMENTS cj
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B1.4 The Solution is accessible on student hand-held devices such as Android or

Apple phones or tablets.

M Yes Standard Edmentum content is 100% web

based and accessible via most

Internet-connected devices. All

Edmentum Courseware is

authored in HTML5 and is mobile

compatible with a few exceptions

to our legacy courses. Please see

our System Requirements in the

Appendix for additional details.

Bl.S The Solution offers at least three levels of users with permissions as outlined

in Section D.2.1 Topic 7.

M Yes Standard Edmentum has four user roles that

support a structured environment

within the management system:

Account Adminitrator,

Administrator, Instructor, and

Learner.

B1.6 The Solution offers options that can be used in a correctional facility. P Yes Standard Edmentum Courseware is in use in

correctional facilities throughout

the United States, including our

current pilot with NH Bureau of

Adult Education. It is being used

for all-inclusive programming from

ABE, HSE, College and Workforce

Transition, and ESL. We work with

Correctional IT to ensure security

requirements are met.

1 fmtructionol Rt'Quircments

&
c-

>

1. BUSINESS REQUIREMENTS



Attachment 1: Project Requirements

02.1 The Solution is designed for adult learners and reflects adult learning theory. M

82.2 Instruaional content provides scaffolding text with audio and video
presentation.

Yes

M Yes

Standard

Standard

Edmentum incorporates an

engaging, age-appropriate

educational experience for adult

learners. Our lessons Incorporate

real-world scenarios as the context

of learning, using examples of

adults engaging In everyday

activities and reinforcing that

expanding their skills or content

knowledge can benefit them. In

addition to the academic concepts

presented, our library is flexible to

allow integration of job skills, soft

skills, and other content from

across the Courseware collections,

from academic to career and

technical education and beyond.

Scaffolding is provided using

effective graphics, audio supports,

and tutorials to build background

knowledge. Self-pacing options

provide another great support.

Edmentum Courseware used in

sync with an Accucess placement

test allows students to start at an

appropriate level and build

academic knowledge and

vocabulary while learning.

1. BUSINESS REQUIREMENTS 0
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B2.3 The Solution provides multiple modalities. M Yes Standard Students work interactively with

the content and use multiple

learning modalities, such as video,

simulation, formative checks,

writing, and speaking constructs.

B2.4 The Solution provides immediate and meaningful feedback, hints, accees to
solution steps, recommendations for when to seek insirunors' help and

encouragement for persistence?

M Yes Standard The self-paced learner solutions

within Edmentum Courseware and

Assessments offer multiple

opportunities for learning checks,

explanations, as well as guidance

to learners about when to connect

with instructors. In tutorials and

practice stages of modules,

learners who miss questions more

than once are offered assistance or

guidance to complete the task.

Instructors can also set limits on

mastery test attempts to

encourage learners to reach out

and connect if they are struggling.

1. BUSINESS REQUIREMENTS
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B2.5 The content is modular and prosndes flexibility for personalized learning. M Yes Standard Edmentum Courseware and

Assessments are based on a

modulariicd content design,

offering significant flexibility in

how it can be implemented and

integrated into your

implementation. Examples include

blended, distance, whole group, or

flipped classroom style learning

modes. Our courses are highly

customizable, allowing you to

determine your own approach to

meeting local objectives,

instructional needs, and individual

student needs.

"51
a
sr

X

1. BUSINESS REQUIREMENTS



Attachment 1: Project Requirements

>

n

E.
$r

>

B2.6 The Solution includes adaptive lessons and/or assessments so that instruction
can be personalized.

M Yes Standard Upon completion of our diagnostic

assessment, Accucess, students

receive personalized, prescriptive

learning paths through Edmentum

Courseware content. Each grade

level contains multiple subsections

organized by strand. For each of

these sections within a grade level

a pretest is available for learners to

expedite their progress through

exemptions of prior knowledge.

Additionally, learners can go

directly to the mastery test for

each objective and if they can

attain 60% or greater, that module

shows as completed. Accucess can

also be assigned as a progress

checkpoint to reevaluate skills or

update the prescription learning

path to reflect current

performance.

Structural Requirements

1. BUSINESS REQUIREMENTS ti
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63.1 The Solution provides a student dashboard showing progress and Identifying
next steps for the student.

M Yes Standard Students have an easy-to-

understand dashboard that

provides a pacing goal for

assignments. They can track

whether they are on pace, slightly

off pace, significantly off pace, or

ahead of pace with colored icons.

Students can hover their mouse

over the pacing bar and their

status will appear, along with

where they should be on the

timeline. They can run their own

portfolio and progress reports

from their interface as well.

63.2 The Solution provides an instructor dashboard for tracking and monitoring
student progress and time-on-task.

M Yes Standard With the teacher dashboard,

instructors can easily see how

students are pacing against course

goals, which students are behind

pace, overall and current grades,

and completed activities. Our

program also provides a program

dashboard for administrators.

B3.3 The Solution includes report tools that can be downloaded by program and
class.

M Yes Standard Robust real-time data and

reporting tools are Included.

Reports can be exported in several

file types.

1. BUSINESS REQUIREMENTS
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B3.4 The Soiirtlon provides help documentation for students and instructors. M Yes Standard Student and teacher tools and help

resources are provided within the

program. Both students and

teachers also have access to the

Help Center, >vhich offers support

and information. Each course

contains a Teacher Guide and

Syllabus, along with online support

resources, FAQs, etc. For students,

each course contains a Student

Orientation Toolkit with an

embedded six-minute orientation

video. This is tYpically ail the

student needs to get started.

B3.S Users are not required to enter personally identifying information except for

a name, email address and center/program of attendance.

M Yes Standard Users are only required to enter

name, email address, and

center/program as personally

Identifying information.

1. BUSINESS REQUIREMEIVTS
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GENERAL SPECIFICATIONS

Al.l Ability to access data using open standards access protocol (please specify
supported versions in the comments field).

M Yes Standard With data that is commonly shared
with other vendors' software
solutions (interop data), open
standards such as LMS, QTI, and
JSON are utilized.

A1.2 Data is available in commonly used format over which no entity has exclusive
control, with the exception of National or International standards. Data is not
subject to any copyright, patent, trademark or orhter trade secret regulation.

M Yes Standard Interop data is available in
commonly used formats over
which no entity has exclusive
control.

A1.3 Web-based compatible and in conformance with the following W3C
standards: HTML5. CSS 2.1, XML 1.1

M Yes Standard Edmentum programs are web-
based compatible. We are
committed to ensuring our
dynamic learning environment is
accessible to all students.

Edmentum Courseware Is

authored in HTML5 with a few
exceptions to our legacy courses.
Applications are authored with
hfTMLS and CSS 2.1 as well as XML
1.1, where utilized.

1 APPifCAf/OW SECURITY
A2.1 Verify the identity or authenticate all of the system client applications before

allowing use of the system to prevent access to inappropriate or confidential
data or services.

M Yes Standard ulent applications verify the
identity and authenticate before
accessing data and services.

2. APPLICATION -SOFTWARE «.\A»
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A2.2 Verify the identity and authenticate all of the system's human users before

allowing them to use its capabilities to prevent access to inappropriate or

conndentiai data or services..

M Yes Standard Each user is provided.a unique

center, username, and password

combination for authentication.

Authentication is completed over

an SSL connection.

A2.3 Enforce unique user names. M Yes Standard Each user is provided a unique

usemame and password.

A2.4 Enforce complex passwords for Administrator Accounts in accordance with

Doirs statewide User Account ond Password Policy

M Yes Standard Passwords are determined by the

customer.

A2.5 Enforce the use of complex passwords for general users using capital letters,

numbers and special characters in accordance with DolTs statewide User

Account and Password Policy.

M Yes Standard Passwords are determined by the

customer.

A2.6 Encrypt passwords in transmission and at rest within the database. M Yes Standard All usernames, passwords, and

permissions are encrypted and

stored on a Secret Server. The

logon process uses SSL so the

transmission of account

data/information is encrypted.

A2.7 Establish ability to expire passwords after a definite period of time in

accordance with DoiFs statewide User Account and Password Policy

M Yes Standard Passwords are generated by the

customer and are the responsibility

of the customer to change, update,

or deactivate. As such, the client

determines and sets password

policies for users upon provisioning

accounts.

A2.8 Provide the ability to limit the number of people that can grant or change

authorizations

M Yes Standard Account administrators can grant

or change permissions. Typically

the account administrator role is

designated to one or two people.

■8
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1 Requirement'Descni'tioh< 'Critica'iity

A2.9 Establish ability to enforce session timeouts during periods of Inactivity. M Yes Standard By default, learners are timed out

of Edmentum Courseware after 15

minutes of inactivity.

A2.10 The application shall not store authentication credentials or sensitive data in

its code.

M Yes Standard Edmentum does not store

credentials or sensitive information

in code.

A2.11 Log all attempted accesses that fail identification, authentication and
authorization requirements.

M Yes Standard Regarding Edmentum's

infrastructure and networks, these

are constantly scanned for

attempted Intrusion and/or

malicious attack signatures. These

logs are regularly audited and
remediation steps are taken as

necessary. Regarding application

logins, we do not record attempted

login access that fail authentication

and authorization, however.

A2.12 The application shall log all aaivities to a central server to prevent parties to
application transactions from denying that they have taken place.

M Yes Standard User actions are tagged by user ID

and logged.

A2.13 All logs must be kept for 90 days M Yes Standard Logs are kept beyond 90 days.

A2.14 The application must allow a human user to explicitly terminate a session. No
remnants of the prior session should then remain.

M Yes Standard When a user logs out of our

system, their session is terminated.

A2.1S Do not use Software and System Services for anything other than they are

designed for.

M Yes Standard Our software and system services

are designed for the particular

purp>oses decribed herein.

A2.16 The application Data shall be protected from unauthorized use when at rest M Yes Standard Data at rest is encrypted using SQL

transparent data encryption (TDE)

and available only to authenticated

and authorized users and services.

>
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A2.17 The application shall keep any sensitive Data or communications private from
unauthorized individuals and programs.

M Yes Standard We employ data encryption for all
sensitive data at rest and in transit.

A2.18 Subsequent application enhancements or upgrades shall not remove or
degrade security requirements

M Yes Standard All changes to production system
applicatioru and/or hardware are
tested and/or vetted prior to
deployment.

A2.19 Utilize change management documentation and procedures M Yes Standard All changes to production system
applications and/or hardware are
tested and go through a formal
change management approval and
release process.

2. APPLICATION -SOFTWARE
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Tl.l AM components of the Software shall be reviewed and tested to
ensure they protect the State's web site and its related Data assets.

M Yes Standard Software is tested.

T1.2 The Vendor shall be responsible for providing documentation of
security testing, as appropriate. Tests shall focus on the technical,
administrative and physical security controls that have been designed
into the System architecture in order to provide the necessary
confidentiality, integrity and availability.

M Yes Standard We conduct regular security
testing of technical,
administrative, and physical
security controls. These tests are
conducted by both internal
resources and contracted to

external parties. Documentation
of test results is available upon
request.

T1.3 Provide evidence that supports the fact that identification and
Authentication testing has been recently accomplished; supports
obtaining information about those parties attempting to log onto a
system or application for security purposes and the validation of
users

M Yes Standard All of our testing, from daily
testing of features to periodic
regression testing, goes through
the same channels that fully
exercise our authentication and

authorization systems.
T1.4 Test for Access Control; supports the management of permissions for

logging onto a computer or network
M Yes Standard All of our testing fully exercises

our roles and permission
components of our authorization
system.

T1.5 Test for encryption; supports the encoding of data for security
purposes, and for the ability to access the data in a decrypted format
from required tools.

M Yes Standard In exercising our authentication
system, we regularly test the
encoding/decoding of encrypted
data.

I
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T1.6 Test the Intrusion Detection; supports the detection of illegal

entrance into a computer system

M Yes Standard Our infrastructure and networks

are constantly scanned for

attempted intrusion and/or

malicious attack signatures. These

logs are regularly audited and

remediation steps are taken as

necessary.

T1.7 Test the Verification feature; supports the confirmation of authority

to enter a computer system, application or network

M Yes Standard Users are authenticated by the

authentication/authorization

system.

T1.8 Test the User Management feature; supports the administration of
computer, application and network accounts within an organization.

M Yes Standard User administration is regularly

tested via our regression test

process.

T1.9 Test Role/Privilege Management; supports the granting of abilities to

users or groups of users of a computer, application or network

M Yes Standard Edmentum has four user roles that

support a structured environment

within the management system:

Account Adminitrator,

Administrator, Instructor, and

Learner.

Tl.lO Test Audit Trail Capture and Analysis; supports the identification and

monitoring of activities within an application or system

M Yes Standard Edmentum uses industry standard

system and application monitoring

and data capturing tools and

methods to provide for audit trait

capture and analysis

Tl.ll Test input Validation; ensures the application is protected from

buffer overflow, cross-site scripting, SQL injection, and unauthorized

access of files and/or directories on the server.

M Yes Standard All user input is defanged and

otherwise sanitized to prevent the

attack types noted.

3. TESTING
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T.1.12 For web applications, ensure the application has been tested and

hardened to prevent critical application security flaws. {At a

minimum, the application shall be tested against all flaws outlined in

the Open Web Application Security Project (OWASP) Top Ten

http://www.owasp.org/index.php/OWASP_Top_Ten_Project))

M Yes Standard Edmentum follows all

recommended security best

practices, including regularly
scheduled security vulnerability

scans. Application security is

audited on a biannual basis by an

independent third-party

organization, and any findings of a

critical nature are remediated in a

timely fashion.

T1.13 Provide the State with validation of 3rd party security reviews

performed on the application and system environment. The review

may include a combination of vulnerability scanning, penetration

testing, static analysis of the source code, and expert code review

(please specify proposed methodology in the comments field).

M Yes Standard Edmentum follows all

recommended security best

practices, including regularly

scheduled security vulnerability

scans. External network

vulnerability testing is performed

on a quarterly basis, in addition,

Edmentum performs internal

vulnerability scans on at least an

annual basis. Application security

is audited on a biannual basis by

an independent third-party

organization, and any findings of a

critical nature are remediated in a

timely fashion, internal security

practices are also evaluated by an

independent third party on a

biannual basis. Records of the

audits may be provided in a

redacted form upon request.

B.TESTiNG
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T1.14

T1.15

sr

Prior to the System being moved into production, the Vendor shall

provide results of all security testing to the Department of
Information Technology for review and acceptance.

Vendor shall provide documented procedure for migrating
application modifications from the User Acceptance Test
Environment to the Production Environment.

M

M

Yes

Yes

Standard

Standard

STANDARD TESTING

T2.1 The Vendor must test the software and the system using an industry

standard and State approved testing methodology as more fully

described in Appendix G-2.

M Yes

The system is in production, with
regularly scheduled maintenance

.and feature updates. Our security

testing results are made available

for review.

Standard

After application modifications

pass acceptance testing and

regression testing of the full

system passes, the release

components are packaged for

delivery to a non-production

staging environment, where

testing of the deployment as well

as another round of testing take

place. Upon passing, the release

assets are handed off to our data

center operations, where limited

authorized personnel deploy the

new release to production.

Edmentum uses industry standard

testing methods and tools to

thoroughly test its solutions. This

includes test case design and

development, data and system

preparation, execution of unit

tests, integration tests, regression

tests, conversion/migration tests,

installation tests, security tests,

performance tests, and UAT.

3. TESTING
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T2.2 The Vendor must perform application stress testing and tuning as

more fully described in Appendix G-2.

M Yes Standard Edmentum uses industry standard

testing methods and tools to

perform application stress testing

and tuning. This testing is done in

an ongoing basis and performance

is tuned to achieve maximized

levels.

Our database team utilizes

database scripting for

synchronizing lower

environments, such as test and

pre-stage environments, with our

production data.

T2.3 The Vendor must provide documented procedure for how to sync

Production with a specific testing environment.

M Yes Standard

T2.4 The vendor must define and test disaster recovery procedures. M Yes Standard For disaster recovery purposes,

Edmentum operates two fully

redundant data centers (in Texas

and Minnesota) that can fail over

to each other In the event of an

emergency. A more detailed

Disaster Recovery Plan is available

and can be provided upon

request. In addition, Edmentum

backs up all data daily and stores it

locally and at an off-site location.

Edmentum updates all servers

with the latest security patches

and uses a sophisticated firewall

technology to prevent

unauthorized access.

3. TESTING U'7
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Hl.l Vendor shall provide an ANSI/nA-942 Tier 3 Data Center or equivalent. A tier 3
data center requires 1) Multiple independent distribution paths serving the IT
equipment, 2) All IT equipment must be dual-powered and fully compatible with
the topology of a site's architeaure and 3)Ccncurrently maintainable site
infrastructure with expected availability of 99.982%

M Yes Standard Our data centers are Tier 3

compliant.

H1.2 Vendor shall maintain a secure hosting environment providing all necessary

software, and Internet bandwidth to manage the application and support users
with permission based logins.

M Yes Standard Our applications are hosted

in secure environments. We

have sufficient bandwidth to

manage application, support

users with permission based

logins, and accomodate

growth.

H1.3 The Data Center must be physically secured - restricted access to the site to

personnel with controls such as blometric. badge, and others security solutions.
Policies for granting access must be in place and followed. Access shall only be
granted to those with a need to perform tasks in the Data Center.

M Yes Standard Our data centers are Tier 3

compliant including a variety

of physical security

requirements including

biometrics, badge access,

guarded entrance, and

access restrictions (granted

to only authorized

personnel).
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H1.4 Vendor shall install ar^d update all server patches, updates, and other utilities

within 60 days of release from the manufacturer.

M Yes Standard Systems are patched on at

east a quarterly basis unless
critical vulnerabilities need ■

to be addressed. All patches

and updates are first tested

in a non-production

environment before being

applied to production.

K1.5 Vendor shall monitor System, security, and application logs. M Yes Standard System security and

application logs are created

and regularly audited and

remediation steps are taken

as necessary.

H1.6 Vendor shall manage the sharing of data resources. M Yes Standard Edmentum can comply - see

curStandard Terms and

Conditions at

www.edmentum.com/terms

H1.7 Vendor shall manage daily backups, off-site data storage, and restore operations. M Yes Standard Edmentum performs daily

backups, which are stored in

an off-site location.

H1.8 The Vendor shall monitor physical hardware. M Yes Standard AM hardware components

including flrewalls. load

balancers, storage

controllers, servers, blade

infrastructure and switches

are all fully monitored.

HI.9 The Vendor shall report any breach in security in conformance with State of NH

RSA 3S9-C;20. Any person engaged in trade or commerce that is subject to RSA

358-A:3, 1 shall also notify the regulator which has primary regulatory authority
over such trade or commerce. All other persons shall r>otify the New Hampshire

attorney Keneral's office..

M Yes Standard Edmentum will notify

customers of any breaches

related to secure customer

data.

1 DISASTER RECOVERY
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H2.1 Vendor shall have documented disaster recovery plans that address the recovery

of lost State data as well as their own. Systems shall be architected to meet the

defined recovery needs.

M Yes Standard A detailed Disaster Recovery

Plan is available and can be

provided upon request.

H2.2 The disaster recovery plan shall identify appropriate methods for procuring
additional hardware in the event of a component failure. In most instances,

systems shall offer a level of redundancy so the loss of a drive or power supply will
not be sufficient to terminate services however, these failed components will have

to be replaced.

M Yes Standard All production systems are

designed to be fully

redundant for all critical

points of failure. In case of

hardware failure, the

procurement of additional

hardware is included in the

high availability and disaster

recovery plans.

H2.3 Vendor shall adhere to a defined and documented back-up schedule and

procedure.

M Yes Standard Edmentum performs daily

backups, which are stored in

an off-site location.

H2.4 Back-up copies of data are made for the purpose of facilitating a restore of the

data in the event of data loss or System failure.

M Yes Standard Edmentum performs daily

backups, which are stored in

an off-site location. These

backups may be used to

restore data in the event of

data loss or system failure.

H2.5 Scheduled backups of all servers must be completed regularly. The minimum

acceptable frequency is differential backup daily, and complete backup weekly.

M Yes Standard Edmentum performs a full

backup of all data dally and

stores it locally and at the

disaster recovery data center

location.

H2.6 Tapes or other back-up media tapes must be securely transferred from the site to
another secure location to avoid complete data loss with the loss of a facility.

Yes Standard Backup data Is maintained at

both the primary and

secondary data center

locations to avoid data loss.

^0



H2.7 Data recovery - In the event that recovery back to the last backup is not sufficient
to recover State Data, the Vendor shall employ the use of database logs in
addition to backup media in the restoration of the database(s) to afford a much
closer to real-time recovery. To do this, logs must be moved off the volume
containing the database with a frequency to match the business needs.

M Yes Standard

HOSTING SECURITY

H3.1 iThe Vendor shall employ security measures ensure that the State's application and
data Is protected.

M Yes Standard

Database logs are not stored

on the same volume as the

database. Database logs are

moved to off-site storage

every IS minutes

Edmentum follows all

recommended security best

practice. All usernames.

passwords and permissions

are encrypted and stored on

a Secret Server. Individual

student data Is stored in

Study Island's database and

cannot be accessed without

first accessing a username,

password, and associated

permissions.

Edmentum operates secure

data centers with redundant

Internet connections, high-

capacity Internet

connectivity, and full fire and

security monitoring 24/7 In

Minneapolis. Minnesota, and

Dallas, Texas. For disaster

recovery purposes,

Edmentum's data centers are

fully redundant and back up

all data dally and store It

locally and at the off-site

locations.

CO



H3.2 If State data is hosted on multiple servers, data exchanges between and among
servers must be encrypted.

H3.3 All servers and devices must have currently-supported and hardened opersting

systems, the latest anti-viral, anti-hacker, anti-spam, anti-spyware, and anti-
malware utilities. The environment, as a whole, shall have aggressive intrusion-

deteaion and firewall protection.

H3.4

a

M

M

Ail components of the Infrastructure shall be reviewed and tested to ensure they
protea the State's hardware, software, and its related data assets. Tests shall

focus on the technical, administrative and physical security controls that have
been designed into the System architecture in order to provide confidentiality,
integrity and availability.

M

Yes

Yes

Yes

Standard Communication between

database servers is

encrypted using the AES

encryption algorithm.

Standard All servers and devices have

currently supported and

hardened operating systems.

The production environment

is protected by a hardened

perimeter including a robust

firewall environment, ODoS

protection, and updated anti

virus software.

Standard Edmentum follows all

recommended security best

practices, including regularly

scheduled security

vulnerability scans. External

network vulnerability testing

is performed on a quarterly

basis. In addition, Edmentum

performs internal

vulnerability scans on at least

an annual basis. Application

security is audited on a

biannual basis by an

independent third-party

organization, and any

findings of a critical nature

are remediated in a timely

fashion. Internal security

practices are also evaluated

by an independent third

party on a biannual basis.
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H3.S The Vendor shall ensure its complete cooperation with the State's Chief
Information Officer in the detection of any security vulnerability of the hosting

infrastructure.

M Yes Standard Edmentum will notify

customer of any breaches

related to secure customer

data.

H3.6 The Vendor shall authorize the State to perform scheduled and random security
audits, including vulnerability assessments, of the Vendor' hosting infrastruaure
and/or the application upon request.

M Yes Standard Edmentum will work with

customer to facilitate

approved security audits.

H3.7 All servers and devices must have event logging enabled. Logs must be

protected with access limited to only authorized administrators, logs shall
include System. Application, Web and Database logs.

M Yes Standard System security and

application logs are created

and regularty audited and
remediation steps are taken

as necessary. Access to the

logs is restricted to

authorized administrators.

H3.8 Operating Systems (OS) and Databases (DB) shall be built and hardend in

accordance with guidelines set forth by CIS, NIST or NSA

M Yes Standard We do not own the OS or DB

but we do follow industry

standards for OS and DB.

H3.9 The Vendor shall notify the State's Project Manager of any security breaches
within two (2) hours of the time that the Vendor learns of their occurrence.

M Yes Standard Edmentum will notify

customer of any breaches

related to secure customer

data.



H3.10

&

The Vendor shall be solely liable for costs associated with any breach of State data

housed at their locationfs] Including but not limited to notification and any

damages assessed by the courts.

M Yes Standard

seRviceiivn acReFmNT

H4.1 The Vendor's System support and maintenance shall commence upon the
Effective Date and extend through the end of the Contract term, and any

extensions thereof.

H4.2

H4.3

The vendor shall maintain Software in accordance with the specifications, terms,

and requirements of the Contract, including providing, upgrades and fixes as

required.

The vendor shall repair or replace the^oftware. or any portion thereof, so that the

System operates in accordance with the Specifications, terms, and requirements

of the Contract. '• *

M

M

M

Yes

Yes

Yes

Standard

Your remedies for any

breach of the resulting

agreement by us or our

employees or agents are

limited to prompt repair or

replacement of the deficient

product or service and in no

case will our maximum

aggregate

liability/responsibility exceed

twice the amounts you have

paid for the affected

products or services during

the prior twelve months.

Neither party shall be

responsible for penalties,

liquidated or consequential

damages or similar.

Edmentum's support and

maintenance is provided free

of charge from the go live

date through the end of the

Icontract term and

extensions.

Standard

Standard

Edmentum can comply - see

our Standard Terms and

Conditions at

www.edmentum.com/terms.

Edmentum can comply - see

our Standard Terms and

Conditions at

www.edmentum.com/terms

€9



K4.4 All software components of the Vendor hosting infrastructure shall be fully

supported by their respealve manufacturers at all times. All critical patches for
operating systems, databases, web services, etc, shall be applied within sixty (60)
days of release by their respective manufacturers.

Yes Standard Edmentum systems are

maintained according to all

manufacturer specified best

practices. Systems are

patched on at least a

quarterly basis unless critical

vulnerabilities need to be

addressed. All patches and

updates are first tested in a

non-production environment

before being applied to

production.

H4.S The State shall have unlimited access, via phone or Email, to the Vendor technical

support staff between the hours of 8:30am to 5:00pm- Monday through Friday

EST;

M Yes Standard

>

Edmentum has a high-

response customer support

service center. Phone calls

are answered Monday

through Friday from 8 a.m.

to 7 p.m. (EST). Emails

receive a response within 24

hours, but typical wait times

are within a few hours of

receipt.

cj)



H4.6 The Vendor shall conform to the specific deficiency class as described: o Qass
A Deficiency - Software • Critical, does not allow System to operate, no work

around, demands Immediate action; Written Documentation - missing significant

portions of information or unintelligible to Stale; Non Software • Services were

nadequate and require re-performance of the Service.
5  Class B Deficiency - Software - important, does not stop operation and/or

there is a work around and user can perform tasks; Written Documentation -

portions of Information are missing but not enough to make the document

unintelligible; Non Software - Services were deficient, require reworking, but do

not require re-performance of the Service.

Class C Deficiency - Software • minimal, cosmetic in nature, minimal effect on

System, low priority and/or user can use System; Written Documentation -

minimal changes required and of minor editing nature; Non Software - Services

require only minor reworking and do not require re-performance of the Service.

M Yes Standard Edmentum uses a defect

classification system that

conforms to the deficiency

dasses described herein.

H4.7 As part of the maintenance agreement, ongoing support issues shall be responded

to according to the following:

a. Class A Deficiencies • The Vendor shall have available to the State on-call

telephone assistance, with issue tracking available to the State, eight (8) hours per

day and five (5) days a week with an email / telephone response within two (2)
hours of request; or the Vendor shall provide support-v^ remote diagnostic

Services, within four (4) business hours of a request;

b. Class 8 & C Deficiencies -The State shall notify the Vendor of such Deficiencies
during regular business hours and the Vendor shall respond back within four (4)
hours of notification of planned corrective action; The Vendor shall repair or

replace Software, and provide maintenance of the Software In accordance with

the Specifications, Terms and Requirements of the Contract;

M Yes Standard Edmentum can comply.

H4.8 The hosting server for the State shall be available twenty-four (24) hours a day. 7

days a week except for during scheduled maintenance.

M Yes Standard Our programs can be

accessed 24/7 from

anywhere with Internet

connection outside of

regularly scheduled

maintenance windows.
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H4.9 A regularly scheduled maintenance window shall be Identified (such as weekly,
monthly, or quarterly) at which time ail relevant server patches and application

upgrades shall be applied.

M Yes Standard Edmentum has a scheduled

maintenance window for all

production systems. All

scheduled patches and/or

application upgrades are

performed during these

times unless otherwise

specified and communicated.

H4.10 If The Vendor is unable to rneet the uptime requirement. The Vendor shall credit

State's account in an amount based upon the following formula: (Total Contract

Item Price/355) x Number of Days Contract item Not Provided. The State must

request this credit in writing.

M Yes Standard Other than a credit we will

issue a pro rata refund of

license fees previously paid

for periods extending

beyond the effective date of

a termination.

Edmentum has established

processes for change and

incident management. Any

changes or Incidents are

tracked through these

processes.

H4.11 The Vendor shall use a change management policy for notification and tracking of

change requests as well as critical outages.

M Yes Standard

H4.12 A critical outage will be designated when a business function cannot be met by a
nonperforming application and there is no work around to the problem.

M Yes Standard Edmentum can comply.

H4.13 The Vendor shall maintain a record of the aaivities related to repair or

maintenance activities performed for the State and shall report quarterly on the

following: Server up-time; All change requests Implemented, Including operating

system patches; All critical outages reported including actual issue and resolution;

Number of deficiencies reported by class with initial response time as well as time

to close.

M Yes Standard Edmentum can comply.

H4.14 The Vendor will give two-business days prior notification to the State Project
Manager of all changes/updates and provide the State with training due to the

upgrades and changes.

M Yes Standard Edmentum can comply.

H4.15 The Ver>dor must operate hosting Services on a network offering adequate

performance to meet the business requirements for the State application. For the

purpose of this RFP, adequate performance Is defined as 99.9% uptime, exclusive

of the regularly scheduled maintenance window.

fvl Yes Standard Edmentum can comply.

a



Attachment 1: Project Requirements

SUPPORT & MAINTENANCE REQUIREMENTS |
, - ' State Requiremehfs. . ^ ; ^^3203? 1

i* • l» M ■'Req.Bi- • • Requlrerhent'Dcscrl^tion iGriticality

SUPPORTS, MAINTENANCE REQUIREMtNTS I

Sl.l

Repair Software, or any portion thereof, so that the System operates in

accordance with the SpeciHcatlons, terms, and requirements of the
Contract.

M Yes Standard

Edmentum can comply. This is part of

the Standard Operating Procedure for

all Edmentum customers.

S1.2

The Vendor shall maVe available to the State the latest program updates,

general maintenance releases, selected functionality releases, patches, and
Documentation that are generally offered to its customers, at no additional
cost.

M Yes Standard

Edmentum can comply. This is part of

the Standard Operating Procedure for

all Edmentum customers.

For all maintenance Services calls. The Vendor shall ensure the following

information will be collected and maintained: 1) nature of the Deficiency; 2)

current status of the Deficiency; 3) action plans, dates, and times; 4]
expected and actual completion time; S) Deficiency resolution Information,

6) Resolved by, 7) Identifying number i.e. work order number, B) Issue
identified bv:

P Yes Standard

Edmentum can comply. This is part of

the Standard Operating Procedure for

all Edmentum customers.

S1.4

The Vendor must work with the State to identify and troubleshoot

potentially large-scale System failures or Deficiencies by collecting the
following information: 1) mean time between reported Deficiencies with the

Software; 2) diagnosis of the root cause of the problem; and 3) identification
of reoeat calls or reoeat Software oroblems.

P Yes Standard

Edmentum can comply. This is part of

the Standard Operating Procedure for

all Edmentum customers.

5. SUPPORT & MAINTENANCE

t}\( I't



Attachment 1: Project Requirements

PROJECT MANAGEMENT |

j  ̂ State Requirements, . :|

I'Req Requirementi'Oescrjjtion Criticality
^^espons^H

PROJECT MANAGEMENT \

Pl.l Vendor shall participate in an initial kick-off meeting to initiate the Project. M Yes Standard Edmentum will participate in a

kickoff planning meeting to

discuss the implementation and

state goals and objectives.

P1.2 Vendor shall provide Project Staff as specified in the RFP. M Yes Standard The state will have an assigned

relationship team, including a

project manager to support this

implementation.

P1.3 Vendor shall submit a finalized Work Plan within ten (10) days after Contract

award and approval by Governor and Council. The Work Plan shall include,
without limitation, a detailed description of the Schedule, tasks.

Deliverables, critical events, task dependencies, and payment Schedule. The
plan shall be updated no less than quarterly.

M Yes Standard Edmentum will provide an

Implementation Plan that will be

updated on an agreed-upon

schedule during the planning

phase. This plan will be revisited

on a quarterly or sooner basis.

Pl.4 Vendor shall provide detailed quarterly status reports on the progress of the

Project, which will include expenses incurred year to date.

M Yes Standard Edmentum will provide quarterly

status reports.

18

6. PROJECT MANAGEMENT
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Attachment 1: Project Requirements

Pl.S All user, technical, and System Documentation as well as Project Schedules,

plans, status reports, and correspondence must be maintained as project
documentation. (Define how- WORD format- on-line, in a common library

or on paper)

M Yes Standard Edmentum's services team will

maintain project documentation

online in Word or PDF format.

Project documentation, as it

relates to the state of New

Hampshire, will be maintained on

internal Edmentum systems and

shared with the State on a

quaterly or better basis.

Edmentum products contain

support items such as a library

available to all users; these Items

are In POP, HTML, and video

formats.

I
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edmentum
Dats;

Order Number

Revlstor:

Order Form Expirstlon Date:

3/27/2018

0-75612

7

8/30/2016

ORDER FORM Pteaae fax all pages to 1.877.519.9555 or emaD to orders6edmentum.com
To Pay by Credll Card: Call 214.294.9901 or e-mail cretfilcardpfocesslngQedmentum.com

Customer and BUcng Address

Customer No.: 478837
Customer Name: New Hampshire Bureau Of Adult Education
Billing Address: 21 S Fruit St

Concord, NH 03301

Products end Services

Products Qty License

Start Date

License

End Date

License

Term

(Months)

Extended

Price

/Vdaptive Assessment with Prescriptions: Core Library -
Program License

250 7/1/2018 6/30/2021 38 $20,235.00

Fixed Form /^essment with Prescriptions: Higlier
Education and Career Readiness Library - Program
License

1 7/1/2018 6/30/2021 36 $0.00

Courseware: Core Library - Concurrent License 50 7/1/2018 6/30/2021 36 $50,589.00

Courseware: Higher Education and Career Readiness
Library - Concurrent License

50 7/1/2018 6/30/2021 36 $32,236.50

Courseware: CTE Library - Concurrent License 7 7/1/2018 6/30/2021 36 $5,564.51

ESL ReadingSmart/ReadingMate - Program License 50 7/1/2018 6/30/2021 36 $1,952.00

Courseware: Electives Library - Concurrent License 3 7/1/2018 6/30/2021 36 $2,673.00

Courseware Standard Service Package 1 Year 1 12 $2,250.00

Courseware Standard Service Package 1 Year 2
• •• 12 $2,250.00

Courseware Standard Service Package 1 Year 3 ••• 12 $2,250.00

One-Time Discount 1 7/1/2018 6/30/2021 36 $-0.01

Subtotal:

Estimated Tax:

Total US Funds:

$120,000.00

$0.00

$120,000.00

•• Unless otherwise specified In tWs Order Form, the Start Dale for your llceftse{s) wiD be one of the foOowng: (a) the day immediately fcOoMng the
expiration date of the priorllcense term or (b) the date in which we have accepted your order and have Issued tog-in credentials for your software
license.

••• Services purchased ore valid far an annual term. Any service offering that Is not used during the epplicable term will expire and cannot be carried
over or usod in subsequent pertods. ^ ^ ^ ̂
Adoptive Assessment with Prescriptions Products and Fixed Form Assessment with Prescnpuons Products reptace the product formerly known as
Adaptive Intervention Sdutton. With the purchase of any Adaptive Assessment Library or Fixed Form Assessment Library, you win get the corresponding
subject in the alternate Library for the duration of the contract period, if available.

Invoicing and Payment Terms
PO Due Date Payment Due Date

Edmentum j N.W. 7504, P.O. Box 1450 i Minneapolis. MN 55485-7504 j www.edmentum.com

Amount

s M

Pago 1 of 5



edmentum
Dale:

Order Number

Revision;

Order Form Expiration Data:

3«7/20l8

0-75612

7

8/3(V20l6

ORDER FORM Please fax all pages to 1.877.519.9555 or email to order8^|admentum.com

Due at Time of Order Net 15 S40.000.00

7/1/2019 7/16/2019 $40,000.00

7/1/2020 7/16/2020 $40,000.00
Total $120,000.00

Terms and Conditions

For the purpotet of this Order Form, "you* and "your" refer to Customer, end "we*, 'us* and "our" refer to edmentum Inc. end effilietee. This Order
Form end arty documents U incorporates (Irtduding the Stsndard Purchase end License Terms located at bflfliftvym.fldTrWflttlTaCQfn/gtandafdtflgin
and the docwments It references) form the anlire agreement between yoo artd us CAoreemenn. You odtrwjwledge that any terms end conditions In
your purchase order or any other documenU you provldo that enhance our obUgations or restrictions or conlradld the Agreement do not have force and

htotMlhsiantSng anything In this Agroemenl to the oontrary. in the event that this Order Form idenlines a mJU payment onangement with ooiy the Wtiai
payment covarod by Your purchase order. We will enable You to cancel those years bayond the Initial period to the extent thai en of the following ere
aatlsfled ar>d only vrith respect to the spodflc year In which they are aU satlsSed; (1) You took all necessary steps and exhausted all reasonable efforts to
obtain such funding, including but not limited to including the fundloQ fo Your budget request for each year. (li) You Inform Us promptly of any situation
whereby You have any reason to believe that funding might not be forthcoming, and (Hi) You provide Us prompt written notice and comprehensive
explanation of such funding failure and written reprosantation from your Superinlandant (or similar posllton) that funds have not been made avallabte
to Ocense or purchase products or servicas during any portion of the licanse period You are requesting funding out of that are similar In any manner to
those Identifled on your order form. Even 11 You satisfy subsections (1) through (Bl). to the extent you have some funding available. You must purchase
some llcensos and/or services to the extent of such fonding.

Purchase Order ^
You acknowledge that this Agreement is non-cai>cellable and you will submB a Purchase Order with this Order Form coverlr)g the initial portion of the
amount end you will submit future Purchase Orders based on the Invoicing and Payment Terms table and timely make corresponding poymonl(s) for the
remaining amounl(s) owed.

Customer Contact for Future Purchase Orders;
Name:

Email Address:

Acceptance

Thb ofler win expire on the Order Form Expiration Dale noted above unless wo eartler withdraw or extend the ofler In writing. 1 represent that I have
read the terms and conditions Indudod In thb Agreement, thai I am authorized to accept this offer and tho Agroemanls terms end conditions on behalf
of tho customer identified above end that I do accept this offer on behalf of the customer who agrees lo adhero to tho Agreoments terms and conditions.
To the extent that either parties process does nol require that I execute this Order Form. I accept, ecknowledgo and agree to the terms and conditions
Identified In end referenced In this Agreement as signified by my receipt, use or access of tho producU end/or services WentiRod. Please lax a!) pages to
1.877.519.9555 or email to otdefsfliedmentum.com,

Customer Signature:

Name (Printed or Typed):

Title:

Oate:

6^.*
Reodlno

cod

Page 2 of 2



edmentum

SYSTEM

REQUIREMENTS

WJ

System requirements applies to the following
Edmentum products: Courseware, Assessments,
Exact Path, Study Island, and Study Island for Home.
These requirements are applicable for the 2017-18 school year (including Summer School). Requirements ore reviewed
and updated yearly.

Browser Plug-Ins*

Edge (latest)
Internet Explorer® 11
Chrome (latest)
Flrefox (latest)

Safari (latest)

■ Adobe Flash*

■ Java

■ Office compatible software
For a small percentage of our legacy content,
you may need the following plug-ins:

■ Shockwave*

■ Plato* Xtras

vyi (oliowing link (o* mot* BlitiiM.h

Pop-Up Blockers
■ Hnw to turn off pop-up blockers

Browser

We support the following tablet
configurations:

OS Browser Version

Android

iOS

Chrome

Safari

(Latest)

(Latest)

Contact US today for more information,
www.edmentum.com/support - 800.447.5286 Option 9

edmentum' 80aM7.528r^
Appendix A.35
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TECHNICAL REQUIREMENTS www.ESlReadlngSm3rt.com

Platform

MAC

Windows

PC Software Requirements

Adobe Acrobat Reader 3.0 or above

Media player 6.4 (PC) or above

System Requirements

Minimum RAM: 32 MB

HD space: 5-10 MB free

Processor Speed: 200 MHz • Pentium

Internet Connection

MAC Software Requirements

Adobe Acrobat Reader 3.0 or above

Media player 7.1 or above

Firefox 1.0.7

Safari: 2.0.2

Browser Plug-in Requirements

Macromedia Flash 9.0 Internet Plug-in

JavaScript enabled in the browser

Pop-ups must be allowed in the browser

Bandwidth Requirements

128Kbps per simultaneous workstation

Browser Requirements:

Internet Explorer 9+

Safari 6+

Firefox (Latest Version)

Chrome (Latest Version)

Network Recommendations - Open Protocols & Ports for the following
HTTP: Port 80

HTTPS: Port 443

IP Range: 66.195.152.128 - 66.195.152.254

ONS: *.ESLreadingsmart.com <-This is a wildcard for all sub-domains under eslreadingsmart.com
Remove www.eslreadlnesmart.com from the network/server proxy.
Please make sure the local machine caching is turned OFF for *.ESLreadingsmart.com.

Updattd S/l/2015

edmentum

Appendix A-36
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State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that EDMENTUM, fNC. is

a Delaware Profit Corporation registered to transact business in New Hampshire on July 25, 2005.1 further certify that all fees and

documents required by the Secretary of State's office have been received end is in good standing as far as this ofTice is concerned.

Business ID: 541214

Certificate Number: 0004134206

%

S
o

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 18th day of July A.D. 2018.

William M. Gardner

Secretary of State

Edmentum, Inc.

Eric Do an, CFO -W/18 Notarized by Ruth Grodahl 7/23/18

RUTH GRODAHL
NOTARY PUBX • MNNESOIA

My Commission Expires
January 31.2023



Certificate of Authority H 1 (Corporation or LLC - Non-specific, open-ended)

Corporate Resolution

Frir Doan . hereby certify that I am duly elected Clerk/Secretary of
(Name)

Frimenfum. Inc. • I hereby certify the following Is a true copy of a vote taken at
(Name of Corporation or LLC)

a meeting of the Board of Directors/shareholders, duly called and held on July 9 , 20J8

at which a quorum of the Directors/shareholders were present and voting.

VOTED: That Eric Dean. CFO (may list more thah one person) is
(Name and Title)

duly authorized to enter into contracts or agreements on behalf of

F.rfmffntiim. Inc. with the State of New Hampshire and any of
(Name of Corporation or LLC)

its agencies or departments and further is authorized to execute any

documents which may in his/her judgment be desirable or necessary to effect

the purpose of this vote. ^

I hereby certify that said vote has not been amended or repealed and remains in full

force and effect as of the date of the contract to which this certificate is attached. I further

certify that it is understood that the State ofNew Hampshire will rely on this certificate as

evidence that the person(s) listed above currently occupy the position(s) indicated and that

they have full authority to bind the corporation. To the extent that there are any limits on the

authority of any listed individual to bind the corporation in contracts with the Slate of New

Hampshire, all such limitations are expressly stated herein.

DATED: ATTEST: Eric Doan, CFO



WRrnEN CONSEJrr of the sole member
OF

EDMENTUM ULTIMATE HOLDINGS, LLC

The undersigned, being the sole member (the "Sole Member") of Edmentum
Ultimate Holdings, LLC, a Delaware limited liability company (the "Company"), hereby consents to
end adopts the following resolutions, without a meeting in accordance with the Limited
Liability Company Agreement of the Company and the procedures established In Section l8-302(d) of
the Umllod Liability Company Act of the State of Delaware, and hereby agrees that such actions and
resolutions have the same force and e^ect as though duly taken and adopted at a meeting of the Sole
Member of the Company duly called and legally held:

WHEREAS, the Sole Member has determined that It Is in the best Interest of the
Company to appoint the following offlcera of the Company (the "Executives"):

Jamie Candee Chief Executive O^er and President
Eric Doan Chief Financial Officer and Secretary

NOW, THEREFORE, BE IT RESOLVED, that the Executives ere hereby appointed,
effective as of June 1, 2017, to the offices of the Company set forth opposite their names above, to serve
in accordance with the Limited Liability Company Agreement of the Company and applicable law until
their successors shell have been duly elected and shall have qualified, or until their resignation or
removal;

FURTHER RESOLVED, that all other lawful actions previously taken by any officer,
manager or agent of the Company in connection with the transactions contemplated by the foregoing
resolutions are hereby euthoriz^, approved, adopted, confirmed end ratified in all respects as the acts end
deeds of the Company; and

FURTHER RESOLVED, that the offfccis of the Company arc hereby authorized and
directed, in the name and on behalf of the Company, to execute and deliver ell other documents,
certificates and instruments, and to do and perform any and all such forthor acts and deeds, the officcn
may detennlne In their discretion to be necessary or advisable to carry out the terms, provisions, purposes
or intent of the foregoing resolutions and the transactions contemplated thereby, the taking of any such
action to constitute conclusive evidence of the exercise of such disoetionai^ authority.

[Signature Page to FoUow)



IN WITNESS WHEREOF, the undersigned has caused this Written Consent to be executed as of this ll"*
day of September 2018.

EDMENTUM ULTIMATE/fKlLDINGS, LLC,

Its Sole Member

By:

Name: Jamie Candee

Title: Chief Executive Officer and President



AC^pcf^ CERTIFICATE OF LIABILITY INSURANCE DATE IMMAJIVrvrY]
07/11/2010

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

IMPORTANT: If the certmcato hoidsr Is en ADDITIONAL INSURED, the poHey(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terme and conditions of ths policy, certain policies may require an endorsement. A statement on
thia rartlfleste dees not confer riohta to the certificate holder In lieu of such sndorssmentls).

PPCOUCCR 1.813-333.3323
Beye Coetpuiiee

10 South Itb Street

Suite 700

Minneepclie. Ml 5S403

Bvan Kumen

!•"> J7,-,.74 IKJ ,., (.U) 173-7770
Inn&M. esur&enObeyeeenpesles.een

etsuRBMS) Af fORono coveiuoe NAICe

iNtURCRA- VXLLBT rosos IPS CO 20500

MSURCO

BdsentuB Roldiege Xne

S800 M eSrd Street, Suite 300

S300 Tower

iNluRCRa- COIfTXNBllTAl, IPS CO 25309

MSURCRC;

rHtURSR 0;

INSURCR e :

INtURCR r:

TMS tS TO CERTIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THB INSURED NAMED ABOVE FOR THE POUCY PERIOD
WOlCATED NOTWrmSTANOlNG ANY REQUIREMENT. TERM OR CONOmON OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO AU THE TERMS.
EXauSIONS AND CONOITONS OF SUCH POUCIES. LIMTTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Tmm
UB.

TYPfiOf WtURANCC rrrTiirTii rOUCYWUMBeR
uMirt

COMMERCIAL OeKnAL UABUTV

CUVUS-MAOC H OCCUR

oewt A00R6OAT6 UMTT APfRjES PER:

pcucvDss
OTHER:

OE/30/11 OS/30/19 EACH OCCURRENCE
DAMAOETOReRTED
PWEMlsea fEi orntffwiail

igO eXP tAny cw ptf»ew)

PERSONAL A AOV INJURY

GENERAL AOGREOATC

PRODUCTS • CO0VOP AGO

TsnssmiaBTOzir
CIWRWO

s l.OOO.OOO

$ 1,000,000

I 15,000

I 1,000,000

t 3,000,000

t 3,000,000

AUTOMOBUUABaJTV

ANY AUTO

OC/30/11 OS/30/19 % 1,000,000

eGoa.r injury (P« pwnn)

OWNED
AUTOS ONLY
HIRED
AUTDSONLY

5CHEDUUD
AUTOS
NONOWNED
AUTOS ONLY

BOOtLY INJURY (Par acdoanQ

PROPEHTY DAMAGE

.[amflamu

COKP/COtt, DSD I lOO/SOO

UMBRELLA UAB

EXCESSLUa

OCCUR

CLAIMS-MAM

EACH OCCURRENCE

AGGREGATE

DEO RETENTXWI

WORXERSCOHPENSATION
ANOEMPLorcRruABunr yin
ANYPROPR«TOR(PARTHER»EXCCUTIVE
CFnCEAWEMSEReXCLUOeD?
(MMaateryin HH)

Iff*

ID

os/30/ie

OS/30/1S

Ot/30/19

CS/30/19

ilKft
* I STXTliTE 3^
ELEACHACaOCHT I 1,000,000

EL DISEASE • EAEUPLOYEEl I 1,000,000

If Mt. Btactfea urMar
OESCRIPTION Of OPERATIONS (

EL. DISEASE • POUCY UMIT I 1,000,000

oeSCRlPTIOR Of OPERATIONS I LOCATIONS IVEKKUS (ACORO Hi. AdtfWoftN Ramarka ScMMk any Ba toaehH B awra apaea la rawPaB)

R8: CODtract #Q-75S12

BvlO*ae« eC loBursne*

CANCELLATION
Lt:HiinLAic nuLucrk

Stete of Hew BsBpsbire
Depertseat of Sducetioa

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

101 Pleeeest Street

Coacord, NB 03301

1
D8X

AUTMORZEO REPRESCNTATIYC

ACORD 25 (2016/03)
DluroAa

533S4S35

The ACORO nsmo end logo are registered marks of ACORD


