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December 8,2022

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, to enter into an amendment to an
existing contract with Lexia Learning Systems, LLC (VC # 407661), Concord, MA, to provide literacy
training for adults engaged in raising, working with or teaching New Hampshire children to be successful
readers, by changing the dates and pricing of trainings for administrators, with no change to the price
limitation or the end date, effective upon Governor and Council approval through September 30,2024. The
original contract was approved by Governor and Council on August 17, 2022, Item #65 and modified on
September 19, 2022. 100% Federal Funds

Funds to support this request are available in FY23, FY24 and FY25 in the account titled ESSER III - ARP
2021, upon the availability and continued appropriation of funds in the future operating budget with the
ability to adjust encumbrances amongst fiscal years within the price limitation through the Budget Office
without further Governor and Council approval if needed and Justified.

FY23 FY24 FY25 Total

05-56-56-562010-24370000-102-500731

Contracts for Prog. Services
$1,603,928 $1,750,000 $500,000 $2,250,000

05-56-56-562010-24370000-072-509073

Grants Federal
$1,146,072 $0 $0 $1,146,072

$2,750,000 $1,750,000 $500,000 $5,000,000

EXPLANATION

The Department is seeking to amend the existing contract in order to offer an updated version of the
Administrator training that will be available starting February of 2023. The number of participants will
change from 40 to 25 administrators per cohort. The licensing access will increase from one year to two
years and the number of professional learning sessions from four to eight sessions. The cost per cohort will
increase from $12,560 to $18,250, but the price limitation for the contract will not increase. This will enable
the Department to offer the most up to date information and research on the science of reading to NH
administrators. This will ensure that they are able to successfully implement high quality reading instruction
programming and curriculum in schools.
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His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council
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Respectfully submitted

Frank Edelblut

Commissioner of Education
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AMENDMENT TO
professional services contract

hereinafter "the A^nc^"*andTSr LmS Division of Learner Support,
Contractor", and. pursuant to an agreement be^n ihrDartii^h , hereinafter "the

1. R""0V. Exhibits Scope ofScvices and ,^lacewi,h Exhibit B-l Scop, of Services
2. «-ove Exhibit C Method ofPay^ent and replace with Exhibit C.| Method of Payment
3. Another ptovUions of this agreement shall remain in firll force and effect as originally set forth;

'• """ "PP™-' ="<■ SI-" terminate on

b™rs:rur,:''^rtrs:s a'^r'^-"-' ~
IMWITTfESSWHEBFOLtheparties. hereto havesettheirhandsasofthedayandyearfrrstabovewrin^

the state of new HAMPSHIRE
Department of Education

(Agency)

Division of Commi..iyTKf^Ofnr
By: WV 12/19/2022

Commissioner of Education Date
mm

of
tvstems LLC

>ration (Contractor)

6-Dec-2022eter Koso, Vice President of Operations Date

Apf^y to form, substance and execution by the Attorney General this t9
day of

Elizabeth Brown
Division of Attomcy General OfFice

Approved by the Governor and Council this day of
,20.

By:



EXHIBIT B-1

Scope of Services

LETRS PROGRAM FOR NEW HAMPSHIRE

This LETRS Program Exhibit B (this "Program Exhibit") is attached to and incorporated into that certain
Master Service Agreement dated (the "Agreement") entered into by and between the New Hampshire
Department of Education ("NHED" or "State") and Lexia Learning Systems LLC ("Lexia"). Unless
otherwise defined herein, the capitalized terms shall have the same meaning as ascribed to such terms in
the Agreement. In the event of a conflict or inconsistency between this Program Exhibit and the Agreement,
the terms of this Program Exhibit shall prevail with respect to the subject matter hereof.

1. Program Overview

NHED wishes to establish a program to provide the opportunity for eligible New Hampshire adult
participants (each a "Participant") to receive professional learning in evidence-based literacy
instruction in the science of reading. This professional learning will be provided through the
Language Essentials for Teachers of Reading and Spelling ("LETRS®") Course of Study
offered under this program. LETRS teaches the skills needed to master the foundational and
fundamentals of reading and writing instruction—phonological awareness, phonics, fluency,
vocabulary, comprehension, and written language. The State will offer its designated eligible
Participants the opportunity, during the term of this Program Exhibit (the "Program Exhibit
Term"), to access, receive and use one of the LETRS Course of Study options hereunder (as more
fully described in Section 2 below, the "Licensed Product,") licensed by and to the State for its
designated adult Participants as set forth below, in accordance with the terms of the Agreement and
this Program Exhibit.

2. The Licensed Product

a. LETRS - General Overview.

The LETRS® (Language Essentials for Teachers of Reading and Spelling) Literacy
Professional Learning Course of Study is comprehensive, blended professional learning
designed to provide deep knowledge of literacy and language in the science of reading,
comprised of: Online Course Access; Printed Text/Supporting Materials; and Professional
Learning Sessions.

• Online Course Access. License for one, named user to access the applicable LETRS
SaaS-based online course subscription, which includes instructional videos and
content, model lessons, practice activities, Participant assessments, example student
assessments, access to the Participant manual ebook, and online journal. The length of
subscription (1 year or 2 years) is determined by the applicable LETRS course
purchased, and as provided in the applicable order quote.

•  Printed Text/Supporting Materials. Hard copy text and print materials associated
with the LETRS online course and professional learning sessions.

•  Professional Learning Sessions. Live virtual facilitator-lead group professional
learning sessions delivered per user group/phase for the LETRS course. The number
of professional learning sessions included per user group per Phase is determined by
the applicable LETRS course purchased, and as provided in the applicable order quote.
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b. LETRS - Licensed Products and services under this Program Exhibit.

The LETRS Course of Study programs is comprised of a suite of professional learning
opportunities as described below. Each LETRS Course of Study has its own unique scope and
sequence of topics, activities, and tools to learn, practice, and apply. Under this Program
Exhibit, NHED will receive, for its designated Participants, one of the following LETRS
Course of Study offerings:

• LETRS for Elementary Educators- Third Edition

LETRS for Elementary Educators program provides Participants with essential
knowledge to master the fundamentals of literacy instruction required to transform
student learning. An International Dyslexia Association (IDA) Accredited Program—
LETRSfor Elementary Educators meets the IDA standards for teachers of reading and
is most suited for professional educators.

LETRS for Elementary Educators addresses each essential component of reading
instruction and the foundational concepts that link each component. This includes
theoretical models from reading science, phonology, basic and advanced phonics,
screening, and educational diagnostic assessment, as well as teaching vocabulary,
language and reading comprehension, and writing.

• LETRS for Elementary Educators is offered in a blended format delivered over two
years and includes:

• LETRS for Elementary Educators Volume 1 print materials focused on word
recognition
• LETRS for Elementary Educators Volume 2 print materials focused on

language comprehension
• 2-year licensed access to the LETRS for Elementary Educators online course

• Access to 16, 3-hour live online group professional learning sessions per user
group per Phase, led by Lexia facilitator personnel, over the two-year
subscription service period. Each professional learning session is offered in
groups of 40 registered Participants per session. Any canceled courses due to
inclement weather or other unforeseen circumstances will be rescheduled.

LETRS®for Early Childhood Educators

LETRS® for Early Childhood Educators provides Participants deep knowledge of
literacy instruction for the youngest learners. LETRSfor Early Childhood Educators
provides practical information for building language and cognitive skills and is best
suited to NHED Participants that are parents, caregivers and those working in an early
childhood setting. The more children know about language and literacy before they
begin kindergarten and first grade, the better equipped they are to succeed in literacy
learning and beyond.

LETRS for Early Childhood Educators is offered in a blended format delivered over
approximately 18 weeks (depending on Participant pacing) and includes:

• LETRS for Early Childhood print materials
• 1-year licensed access to the LETRS for Early Childhood Educators Online

Course
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Access to 4, 3-hour live online group professional learning sessions per user
group per Phase, led by Lexia facilitator personnel, over the one-year
subscription service period. Each professional learning session is offered in
groups of 40 registered Participants per session. Any canceled courses due to
inclement weather or other unforeseen circumstances will be rescheduled.

• LETRS®for Administrators

LETRS®for Administrators provides Participants with the capacity to create systems
and structures in their schools and districts to achieve high levels of academic
performance and growth in literacy. Designed to target the needs of instructional
leaders, the LETRS for Administrators professional learning course of study teaches
how to build capacity, collaborate with school leadership teams, manage goal setting,
develop assessment plans, and make effective data-based decisions to have systemic
impact on student literacy achievement.

LETRSfor Administrators is offered in a blended format delivered over approximately
18 weeks (depending on Participant pacing) and includes:

o LETRS for Administrators print materials and Print Manual
o  2-year licensed access to the LETRS for Administrators Online Course

subscription
o Access to 8,3-hour live online group professional learning sessions per cohort

per Phase, led by Lexia facilitator personnel, over the one-year subscription
service period. Each professional learning session is offered in groups of 25
registered Participants per session. Any canceled courses due to inclement
weather or other unforeseen circumstances will be rescheduled.

c. Participant Eligibility

LETRS Course of Study offerings, under this Program, shall be provided to eligible New
Hampshire adult residents engaged with young and emerging readers, including parents,
caregivers, grandparents, early childhood and educators and administrators and others working
with children enrolled in an approved New Hampshire education program, to include public
school (traditional or chartered), non-public school, home education program or Education
Freedom Account program. Applicants will be able to select the LETRS Course of Study
offering that best fits their individual circumstances. NHED will have sole authority and
responsibility for determining eligibility of Participants. LEXIA will terminate access to any
Participant whom NHED determines is not an Eligible Participant, at any time. Lexia acts and
provides its products and services hereunder to, and under the authority and for the benefit of
the State; all LETRS Course of Study subscriptions, materials and services purchased hereunder,
and all accounts and user information collected or processed hereunder, are licensed to and
owned by NHED - not to any individual Participant user.

3. Program Process and Administration, Invoicing and Payment

a. Upon execution of the Agreement and this Program Exhibit, and in accordance with the
Implementation Timeline in Table 1 below, Lexia will activate LETRS Course subscriptions
for, and provide services to Participants assigned to each LETRS Course for each period of
service ("Phase") under this Program Exhibit, as provided below.

b. Prior to each Phase, there will be a "Registration Window" for the next Phase. After the close
of each Registration Window, Lexia will provide NHED a file copy of all registr^on
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application information received through the Registration Form (as provided in Section 5
below), during the Registration Window (each an "Applicant List"), by way of a secure server
or other mutually agreed secure and encrypted file transfer mechanism. The parties
acknowledge and agree that Lexia will use the information in the Applicant List as collected
directly from applicants via the Registration Form for purposes of generating and providing
NHED with each quote and the associated list of applicants enrolled as Participants in the
upcoming Phase and associated LETRS Course of Study (each, an "Enrollment List"), per
Section 3(c) below. Unless otherwise instructed by NHED in writing for an individual
Participant, Lexia will use the information in each Applicant List and Enrollment List for
purposes of administering the program, provisioning of the subscription licenses and shipment
of materials for Participants in the Phase, and thereafter, unless otherwise requested by NHED
and/or agreed by the parties in writing, Lexia will have no obligation to maintain the Enrollment
List or any information in the Applicant List or collected from applicants via the Registration
Form, and Lexia may remove and purge such information from Lexia systems according to
Lexia's standard data removal protocols.

c. Order Approval: After the close of the Registration Window for each Phase, a quote, in form
substantially similar to the example quote attached here to as Attachment 1, will be provided
by Lexia to the NHED designated Program Administrator, based on and along with a secure
copy of the applicable Enrollment List generated by LEXIA from the Applicant List and the
pricing outlined in the pricing section of this Program Exhibit. The Program Administrator
must provide written approval/confirmation of the quote to Lexia at least 5 business days prior
to the start of the next Subscription/Service Period. Approval of each quote will serve as
NHED's approval and confirmation of eligibility of all Participants and for the assigned LETRS
Course of Study in the Enrollment List. Upon Lexia's receipt of such written
approval/confirmation of the quote, Lexia will promptly process the order, issue and activate
Online Course subscription licenses, and initiate shipment of Print materials to Participants
registered for the Phase. Participants that do not utilize the subscription and the subscription is
not activated, that seat will roll into a subsequent phase. Participants that do unenroll from the
program after their subscription has been activated, will continue to have access to the online
platform in accordance with the phase timeline.

d. For each applicable Phase during the Program Exhibit Term, Lexia will invoice NHED a one
time cost for all LETRS Online Course Subscriptions, Print Materials, and Professional
Learning Sessions for the Phase based on the number of Participants for the Phase at the time
of subscription activation.

4. Implementation Timeline*:

*Registration Window Open/Close Dates and Subscription Service Period Start/End Dates in Table
1 may be modified with mutual written agreement (email acceptable) by Lexia and the NHED-
designated Program Administrator.
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Table 1

Phase Registration Window Open/Close LETRS Course

of Study
Subscription
Service Period

Start/End

1 Registration Window Open:
Within 30 days of contract completion
Registration Window Close**:
October 17th, 2022

LETRSfor
Elementary
Educators

October 31,2022-

October 31,2024

LETRS Early
Childhood

October 31,2022-

October 31,2023

LETRSfor
A dministrators

N/A

2 Registration Window Open:
October 18th, 2022

Registration Window Close**:
January !6th, 2023

LETRSfor
Elementary
Educators

January 31,2023-
January 31, 2025

LETRS Early
Childhood

January 31, 2023-
January 31,2024

LETRSfor
Administrators

February 2023-
February 2024

3 Registration Window Open:
January 17th, 2023
Registration Window Close**:
May 1,2023
NOTE: Phase 3 will be only offered for

LETRS Early Childhood and LETRS for
Administrators.

LETRSfor
Elementary
Educators

N/A

LETRS Early
Childhood

June 1,2023-June 1

2024

LETRSfor
Administrators

June 1,2023-June 1

2024

4 Registration Window Open:

May 2nd, 2023
Registration Window Close**:
September 1, 2023

LETRS for
Elementary
Educators

September 30, 2023 -
September 30 2025

LETRS Early
Childhood

September 30, 2023-
September 30,2024

LETRSfor
Administrators

September 30,2023-
September 30, 2024

5 Registration Window Open:
September 2. 2023
Registration Window Close**:
January 15,2024

LETRSfor
Elementary
Educators

January 31, 2024-
January 31,2026
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LETRS Early
Childhood

January 31,2024-
January 31,2025

LETRSfor
Administrators

January 31,2024-
January 31,2025

6 Registration Window Open:
January 16th, 2024
Registration Window Close**:
September 9, 2024

LETRSfor
Elementary

Educators

September 30, 2024-
September30 2026

LETRS Early
Childhood

September 30, 2024-
September 30,2025

LETRSfor
A dministrators

September 30, 2024-
September 30,2025

No LETRS Phase shall begin, and no licenses shall be activated after September 30, 2024, under
this Program Exhibit.

5. Program Awareness, Recruitment and Registration

Promptly following execution of the Agreement and this Program Exhibit, the State and Lexia agree
to undertake certain mutually agreed Program Awareness, Recruitment and Registration and other
Program promotion efforts, to promote the availability of the Lexia Licensed Product to NHED's
prospective Participants. Lexia and the NHED Program Administrator or designee will begin work
on developing and implementing various Recruitment and Registration resources, as mutually agreed
by Lexia and the Program Administrator, to include, inter alia, the following:

Lexia will develop, with inputs from the Program Administrator or designee, a co-branded webpage,
to be hosted by Lexia, that will provide information about the NHED LETRS Program and the
available LETRS Course of Study options, provide NHED contact information for inquiries about
the Program, highlight testimonials, and other content as mutually agreed by Lexia and the Program
Administrator or designee. The webpage will include a link to a Registration Form, developed by
Lexia with consultation by NHED and hosted by Lexia to be assigned to receive a LETRS Course of
Study in the upcoming Phase. NHED will determine and confirm all questions and information
collection fields for the Registration Form are correct and as NHED requires/intends prior to Lexia's
implementation, and NHED and Lexia will mutually agree on any categories or Participant group
types that NHED would like to have Participants tagged with in Lexia's license server to support
future NHED self-service reporting and filtering. Working together in good faith, Lexia and the
Program Administrator or designee will also endeavor to deploy various recruitment and messaging
campaigns prior to the opening of each Registration Window for each Phase during the Program
Exhibit Term, to include, where reasonably practicable, and resource preparation and deployment
time permitting, up to three (3) emails created and deployed by Lexia to target NH public and/or
private school educators (with Lexia using publicly accessible or available business contact lists for
purposes of determining recipient educator targets).

To the extent Lexia receives business contact or other information pertaining to potential messaging
targets from the NHED or its agents for purposes of messaging about or otherwise fulfilling services
under the Program, NHED confirms it has all rights, consents, and authorities necessary to provide
such information to Lexia for Lexia's use with respect to its actions relating to this Program.
Recruitment and messaging assets created and used by Lexia for this Program will be shared, subject
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to any license restrictions, to the Program Administrator or designee, for NHED to use during the
Program Exhibit Term in any messaging campaigns or recruitment or registration activities
undertaken by or at the behest of NHED to any target recipient audiences, as determined by NHED.
Subject to the terms herein, and unless otherwise expressly agreed by the parties in writing, each
party will be solely responsible and liable for, and shall protect the other party from and against, any
and all costs, fees or compliance obligations relating to Program Awareness, Recruitment and
Registration or other Program promotion activities hereunder undertaken by such party, or by vendors
or agents engaged on behalf of such party. Messaging and assets related to this Program created by
either party will be subject to review and reasonable approval of both parties prior to use, and, subject
to any license restrictions, such assets will be shared between the parties for further use by the
receiving party for additional mutually agreed Program Awareness, Recruitment and Registration
messaging initiatives. During the Program Exhibit Term, and subject to the discretion and mutual
agreement of both Lexia and the Program Administrator or designee, Lexia and NHED may
implement additional mutually efforts to support Program Awareness, Recruitment and Registration,
which additional efforts may include, but are not limited to, flyer creation and distribution, postings

on Facebook or other mutually agreed social media sites prior at various times or prior to each Phase,
and/or language regarding the Program to be included by NHED in NHDOE Superintendent memos
or department memos to be distributed by NHED, as needed. NHED acknowledges and agrees that
development, consultation, review and implementation/deployment of Program awareness.
Recruitment and Registration resources and messaging campaigns requires production and
implementation lead times that can vary and may be dependent on actions and inputs of NHED or
other entities, or other dependencies, and therefore, while Lexia will endeavor in good faith to meet
projected Program awareness, Recruitment and Registration messaging deployments undertaken by
Lexia hereunder, any specific action or deployment timing is estimated and not guaranteed.

6. Lexia Program Support

Lexia will provide ongoing Program account management and implementation support to assist the
NHED and the State-designated Program Administrator throughout the statewide implementation
of LETRS and the term of this Program Exhibit. Such assistance will include status calls scheduled
at times to be mutually agreed by Lexia and the State Program Administrator.

a. Program Reporting - LETRS Online Course Subscription Participant Progress and
Usage

NHED-designated managers for State-level or sub-level accounts under the Program (each
a "Course Manager") will receive in-platform administrator access to data relating to
Participant users under this Program Exhibit. The Course Manager access will allow and
enable the State to access data related to Licensed Products licensed by the State under this
Program Exhibit and perform various account administration actions, including but not
limited to monitoring subscription activation and usage, and monitoring and reporting on
Participant data by progress through Online Course Units, through self-service report
features in-platform. Through the in-platform self-service reporting, NHED will have the
ability to access and obtain information and reporting on Participant usage and overall
Program progress at any time on demand. The Course Manager(s) will be able to contact
Lexia Customer Support for questions or assistance on accessing and generating in-
platform reporting and features. Per Section 3 above, to the extent NHED desires the
ability to filter or generate reports by particular Eligible Participant eligibility criterion or
category of Eligible Participant, NHED and Lexia will determine and mutually agree on
such criterion or categories. Lexia will endeavor to tag the Participant with such criterion
or category for purposes of such subsequent reporting, to the extent the Lexia systems will
accommodate same.
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7. Miscellaneous

Online Course subscriptions and associated materials and services, once assigned to an individual
named Participant, are not cancellable, assignable, sub-licensable, shareable, or otherwise
transferable to any other person, except as expressly provided herein or as previously agreed in
writing between NHED and Lexia. All Lexia subscriptions, products and services hereunder are
offered subject to Lexia's standard license terms, available at

https://lexialeaming.com/privacv/eula

(the "License"), incorporated herein by reference and as supplemented by the terms of this Program
Exhibit and applicable quote(s). In the event of any conflict, the terms of this Program Exhibit shall
govem with respect to the products and services hereunder.

8. Term, Duration and Termination.

This Program Exhibit shall become effective upon the Agreement Effective Date and shall continue
in effect until September 30, 2024 (the "Program Exhibit Term"). This Program Exhibit shall
terminate upon the termination of the Agreement for any reason. Except as expressly provided
herein, this Program Exhibit may be modified or renewed only by the mutual written agreement of
both NHED and Lexia upon the approval of Govemor and Council. Any renewal or extension of
this Program Exhibit, and the associated pricing and terms related thereto, shall be mutually agreed
by the parties, approved by Govemor and Council, and set forth in writing in a separate Program
Exhibit or addendum to this Program Exhibit.
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EXHIBIT C-1

Method of Payment

Pricing: Pricing will be based on the number of registered users in each of the program offerings, as
summarized below. Pricing will commence upon Governor and Council approval of the contract and extend
through September 30, 2024.

Pricing is based on a group size of 40 Participants for Elementary Educators and Early Childhood and 25
Participants for Administrators LETRS Course of Study per Phase and is only valid if purchased in group
sizes of 40 for Elementary Educators and Early Childhood or sizes of 25 for Administrators. If applicants
for any Phase would result in the number of Participants in a group exceeding sizes of 40 for Elementary
Educators and Early Childhood or sizes of 25 for Administrators NHED may either authorize excess
Participants to be included in the applicable Phase or designate excess Participants to be held by Lexia until

the next available Phase. If one or more Participants originally included in a Phase group drops or is
removed from participation after the subscription licenses for such Participant Phase group has been
activated, there will be no change to the fees for the Phase group. If applicants for any Phase results in less
than sizes of 40 for Elementary Educators and Early Childhood or sizes of 25 for Administrators applicants,
NHED may authorize a program to begin with less than sizes of 40 for Elementary Educators and Early
Childhood or sizes of 25 for Administrators Participants.

The Program Administrator can approve (via email) participant bundles greater than or less than sizes of
40 for Elementary Educators and Early Childhood or sizes of 25 for Administrators participants on a case-
by-case basis with the understanding that the bundle pricing listed below would adjust accordingly (i.e., the
unit price per participant increases with bundles of sizes of 39 for Elementary Educators and Early
Childhood or sizes of 24 for Administrators or less). Requests will be made via email to the NHED Program
Administrator and quote approval will follow steps outlined in Section 3C of Exhibit B.

LETRS for Elementary Educators

Cost = $50,680/bundle of 40*

♦Pricing is based on 40 Participants per bundle and is only valid if purchased in a group of 40 Participants
or multiple groups of 40 Participants.

Pricing includes:

•  LETRS for Educators Volume 1 and 2 Print Manuals
•  2 Year licensed access to LETRS for Educators Online Course subscription
• Access to 16, 3-hour Live Online Group Professional Learning Sessions (per Phase). Each

Professional Learning Session is offered in groups of 40 registered Participants per Session.

LETRSfor Early Childhood (EC)

Cost - $14,360/bundle of 40*

♦Pricing is based on 40 Participants per bundle and is only valid if purchased in a group of 40 Participants
or multiple groups of 40 Participants.

Pricing includes:

•  LETRS for Early Childhood Print Manual
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•  1 Year licensed access to LETRS for Early Childhood Online Course subscription
• Access to 4, 3-hour Live Online Group Professional Learning Sessions (per Phase). Each

Professional Learning Session is offered in groups of 40 registered Participants per Session.

LETRS for Administrators

Cost = $18,250/bundle of 25*

*Pricing is based on 25 Participants per bundle and is only valid if purchased in a group of 25 Participants
or multiple groups of 25 Participants.

Pricing includes:

•  LETRS for Administrators Print Manual

•  2 Year licensed access to LETRS for Administrators Online Course subscription
• Access to 8, 3-hour Live Online Group Professional Learning Sessions (per Cohort). Each

Professional Learning Session is offered in groups of 25 registered Participants per Session.

No LETRS program group shall begin, and no licenses shall be activated after September 30,2024, under
this agreement.

At any time when the minimum cohort size is reached, LEXIA may begin the applicable program that has
attained minimum enrollment size. NHED may authorize a LETRS program with fewer than the

minimum cohort size of 25 students at its option.

Limitation on Price: Line items in this budget shall not exceed the price limitation of $5,000,000. Lexia
will monitor Program and not exceed the price limitation.

Source of Funding: Funds to support this request are available in the account titled ESSER III - ARP

2021, in FY23, and anticipated FY24, and FY25, upon the availability and continued appropriation of funds
in the future operating budget with the ability to adjust encumbrances amongst fiscal years within the price
limitation through the Budget Office without further Governor and Council approval if needed and justified.

FY23 FY24 FY25 Total

05-56-56-562010-243 70000-102-500731

Contracts for Proe. Services
$1,603,928 $1,750,000 $500,000 $2,250,000

05-56-56-562010-24370000-072-509073

Grants Federal
$1,146,072 $0 $0 $1,146,072

$2,750,000 $1,750,000 $500,000 $5,000,000

Method of Payment: For each applicable Phase during the Program Exhibit Term, Lexia will invoice

NHED a one-time cost for all LETRS Online Course Subscriptions, Print Materials, and Professional

Learning Sessions for the Phase based on the number of Participants for the Phase at the time of subscription
activation. One invoice will be provided for each Phase, no more frequently than monthly, with total fees
for each invoice payable net thirty (30) days from invoice receipt, F.O.B. Point of Origin. Invoices will

include information pertaining to the invoiced services, including the names of each Participant, identify
the participant's eligibility category, and identify the LEXIA program in which the Participant is enrolled.
Invoices shall be submitted electronically to:

Jessica Lescarbeau

i essica. 1 .lescarbeau@doe.nh.gov

603-271-0058
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state of New Hampshire

Department of State

CERTIFICATE

/

1, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that LEXIA LEARNING SYSTEMS

LLC is a Delaware Limited Liability Company registered to transact business in New Hampshire on April 14, 2022. 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: 898995

Certificate Number: 0005787200

%

%

O
«<5>

%St

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 6th day of June A.D. 2022.

David M. Scanlan

Secretary of State



LLC Certification of Authority

L Sean Klein hereby certify that I am the Chief Legal Officer

of Lexia Learning Systems LLC a limited liability company

formed and existing under the Laws of the State of Delaware, and pursuant to the limited liability

company agreement Peter Koso (Vice President of Operations, Lexia Learning) and NickGaehde

(President, Lexia Learning Systems LLC), are each authorized to execute contracts in the

name of Lexia Learning Systems LLC.

I further certify that it is understood that the State of New Hampshire will rely on this

certificate as evidence that the persons listed above currently occupy the positions indicated and

that they have full authority to bind the LLC and that this authorization shall remain valid for

thirty (30) days. To the extent that there are any limits on the authority of any listed individual

to bind the corporation in contracts with the State of New Hampshire, all such limitations are

expressly stated herein.

DATED: December 6. 2022 ATTEST:
Sean Klein

Chief Legal Officer



CERTIFICATE OF LIABILITY INSURANCE
DATE{MWOIWYYYY)

06/01/2022

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 Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, sub)ect 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 endor$ement(s).

PRODUCER

Aon Risk Services Southwest, Inc.

Dallas Tx Office
5005 Lyndon B Johnson Freeway
Suite 1500
Dallas TX 75244 USA

COKTACT
NAME:

("iVC.'lfc.Ext); 283-7122 (800) 363-0105
EJUAIL
ADORESS:

MSURER(S) AFFORDING COVERAGE NAX:«

MSURED

Lexia Learning Systems LLC
300 Baker Ave, Ste 320
Concord MA 01742 USA

ptSURERA: Berkley Regional Insurance Company 29560

MSURERB: Berkley National Insurance Company 38911

ptsuRcnc; Lloyd's Syndicate no. 2623 AA1128623

raURER D:

B<SUR£R E:

MSURER F:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REOUIREMENT. 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 CONDFTIONS OF SUCH POLICIES. LIMFTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Umlt« thown are as requested

msH
TYPE OF e<SURANCE ESF POUICV NUMBEn

a 'j■1^;■I'i 1 a^ j la
iitnyi

COKUERCIAL OENCRAL UABIL/TV

CLAiMS-MAOE

QENtAOQAEGATB UMTT APPLIES PER:
PRO
JECT

04/1^/2022 04/15/2023 EACH OCCURRENCE

DAMASE TO RERTED
PREMISES fEa oeeufT»nc»l

MEO EXP (Any on* penon)

PERSONAL < AOV NJURY

GENERALAQOREGATE

PRODUCTS • COMP/OP AGG

SI,000,000
SI,000,000

SIS,000

SI.000,000
S2,000,000

S2,000,000

AUTOMOBB.E LIABIUTY

ANY AUTO

04/15/2022 04/15/2023 COMBINED SMOLE LIMIT
IE* iccktentl SI,000,000

BODILY INJURY ( P*> p«fw>n)

OWNED
AUTOS ONLY
HIRED AUTOS
ONLY

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (P*f acsidant)

PROPERTY DAMAGE
|P*r icdd*ntl

64A5>i6ii 04/15/2023UMBRELLA LIAB

EXCESS LlAB

OCCUR

CLAIMS-MADE

EACH OCCURRENCE S25,000,000

AGGREGATE S2S,000,000

DED RETENTION

WORKERS COMPENSATION AND
EMPLOYERS' UABSJTY
ANY PROPRIETOR / PARTNER / EXECUTIVE
OFFICERAilEMBER EXCLUOEOT
(Mandatory In NH)
H ya*. daa^b* undar
DESCRIPTION OF OPERATIONS balcw

WI5727I5T PER STATUTE

E.L EACH ACCIDENT SI,000,000

E.L. DtSEASE-EA EMPLOYEE SI,000,000
E.L DISEASE-POLICY UMTT SI,000,000

Cyber Liability
Cyber/ESC (Claims Made)
SIR applies per policy ter

04/15/2022

US & Condi

04/15/2023

ions

Aggregate 110,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Ramarfc* Schadul*. may ba atlaehad H mor* apae* la raqulrad)
New Hampshire State Department of Education is included as Additional insured in accordance with the policy provisions of the
General Liability policy.

CERTIFICATE HOLDER CANCELLATION

New Hampshire State
Department of Education
101 Pleasant St
Concord NH 03301 USA

SHOULD ANY OF THE ABOVE DESCRIBED POLCIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POIICV PR0VSI0N3.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
ei988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Prank EdalWut
Commsstoner

-t.

»

'>

■» % r*
Chrittint M. Brennan
Deputy Commissionef

STATE OF N€W HAMPSHtRE
DEPARTMENT OF EDUCATION

101 Pleasant Straat
Concord, NH 03301
TEL. (603) 271-3495
PAX (603) 271-1953

September 1,2022

Modification to: Lexia Learning Systems, LLC Contract
Approved by Governor and Council on August 17,2022, Item #65

Authorize New Hampshire Department of Education, Division of Learner Support, Bureau of Covid-
19 Education Programs to modify the contract with Lexia Learning Systems, LLC (VC# 407661)
Concord, MA In the amount not to exceed $5,000,000 to provide literacy training for adults engaged
in raising, working with or teaching New Hampshire children to be successful readers. As of October
1, 2022, Lexia Learning Systems, LLC., will modify their item budgets by transferring the amount
of $1,000,000 in funds from the FY25 budget to the FY23 budget due to the substantial demand in
the program thus far. FY24 shall remain unchanged at this time. Sec Budget Modification Table.

Modification to include:
•  Funds in the FY25 budget will decrease by $1,000,000.
•  Funds in the FY23 budget will increase by $1,000,000,
• The not to exceed amount of $5,000,000 will remain unchanged.
• NOTE: all other contractual obligations remain in place as established in the original

contract.

100% Federal Funds.

Funds to support this request are available the account titled ESSERlll-ARP 2021 for FY23 and
are anticipated to be available in FY24 ano r Y25, upon the availability and continued appropriation
of funds in the future operating budget, with the authority to adjust encumbrances between fiscal
years within the price limitation through the Budget Office, without further Governor approval, if
needed and justified.

TDD Acc««»: R«lay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNfriEB
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BndgctModllicallon Table:

lOOH Federal Funds FY23

Orisinal

FY23

Increase
FY23

Adiusted
0^56-56.562010-24370000-102-500731 $1,750,000 $1,000,000 $2,750,000

100% Federal Funds FY24

Unchanged
FY25

Original
FY25

Decrease
FY25

Adiusted
05-56-56-562010-24370000-102-500731 $1,750,000 $1,500,000 ($1,000,000) $500,000

Limitation of Price: This contract will not exceed $3,000,000.

Funds are contingent on:

1.) Federal Funding from the ESSER III - ARP 202! grant; and

2.) Attainment of contractual and performance goals and measures.

OA
Frank Edelblut

Commissioner

Depaitment of Education

9/19/2022
Peter D.

Koso OMRjou*« l:^-.Sc|M»2022'<na>«w . Dale:-- '

Peter Koso ' " ^
Vice President of Operations
Lexia Learning Systems. LLC.

TOO Aeewe; FWey NH 711
EQUAL OPPORTUNITY BIIPLOYER> EQUAL'BDUCATIONAL 0PP0RTUNm£8
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Frank Edalblut
Comfrtuloner

**

* *
Christina M. Brennan

Deputy Commissioner

STATE OF NEW HAMPSHIRE'

DEPARTMENT OF EDUCATION

101 Plaasant Street

.  Ceryeord, NH 03301
TEL (003) 271-3495
PAX (003) 271-1953

July 18, 2022

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, to enter into a contract with Lexia
Learning Systems, LLC (Vendor Code 407661), Concord, MA, in an amount of $5,000,000, to provide
literacy training for adults engaged in raising, working with or teaching New Hampshire children to be
successful readers, effective upon Governor and Council approval through September 30, 2024. 100%
Federal Funds

Funds to support this request are available in FY 23, and anticipated to be available in FY 24 and FY 25 in
the account titled ESSER III - ARP 2021, with the ability to adjust encumbrances amongst fiscal years
within the price limitation through the Budget Office without further Governor and Council approval if
needed and justified.

05-56-56«562010-24370000-l02-500731 Contracts for Program Services

05-56-56-562010-24370000-072-509073 Grants Federal

05-56-56-562010-24370000-102-500731 Contracts for Program Services

05-56-56-562010-24370000-102-500731 Contracts for Program Services

EXPLANATION

FV23

$ 603,928

$1,146,072

FV24

$1,750,000

FY 25

$1,500,000

A request for proposals was posted on the Department of Administrative Services and New H^pshire
Department of Education (NHED) websites on March 28, 2022. The NHED was seeking proposals from
qualified vendors to provide literacy training for adults engaged in raising, working with or teaching New
Hampshire children to be successful readers.

TOD Access: Relay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES



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

Page 2 of 2

Seven proposals were received, reviewed and rated (Attachment A) by an evaluation team consisting of
an Assistant Superintendent and Dyslexia Specialist, a Co-leader of Decoding Dyslexia - NH and Parent
Rep on NH State Advisory Committee, a previous ELA Consultant for the department and Science of
Reading expert, a Parent of a child with Dyslexia and Advocate for an Equitable ̂ ucation, and an English
Language Arts Lead Teacher and School Reading Specialist The evaluation team recommended dut Lexia
Leaining, LLC be awarded a contract

L^ia Learning, LLC was founded in 1984. Lexia's instructional, assessment, and professional learning
programs play a critical role in literacy learning for mliltons of K-12 students and educators. In 2020,
Lexia became e member of the Cambium Learning® Group and, as a result, Vovager Sf»pp^^ L-Tfrninfl'*
portfolio of reading, writing, and math intervention products became part of Lexia, and LETRS® joined
the Lexia Learning brand &mily. Under this contract they will offer access to the LETRS® (Language
Essentials for Teachers of Reading and Spelling) Suite of professional learning programs to caregivers,
grandparents, early childhood and elementary educators and administrators and others working with
children enrolled in an approved New Hampshire education program. Eligible participants vrill be able to
select the program that best fits their individual circumstances. This professional learning program is
designed to provide a deep knowledge of literacy and language expertise in the science of reading.

The purpose ofth^ trainings is to increase capacity for providing and overseeing reading instruction and
stru^ured literacy based on the science of how children learn to read. The objective of this training is
improved student outcomes and overall academic achievement through prevention of and intervention for
reading difTiculties, and to identify pupils who struggle to read.

Among other benefits ofthe training, it will prepare individuals whh knowledge to help them complete the
Pearson exam. Foundations of Reading, and the ETS Praxis exam, Reading Specialist The training will
assist teachers who received credentials prior to 2014 when the Foundations of Reading exam was first
established as a requirement for relevant endorsement areas.

In the event Federal Funds no longer become available. General Funds will not be requested to support this
propam.

Respectfully submitted

QA An
Frank Edelblut

Commissioner of Education

FE.emr

TPD Access: Relay NH 711
EQUAL OPPORTUNfTY EMPLOYER. EQUAL EDUCATIONAL OPPORTUMTiea



Attachment A

Leaning Into Literacy:
Building Statewide Capacity through Literacy Training

Proposal Criteria in the RFP

Absolute Priority U\: Training and materials support the science
of how children learn to read

Priority U1: Addresses test preparation for reading exams
Priority U2-. Literacy leadership training
Priority System for managing requirements of training
Priority U4: Provide participants with training materials
Priority #5: Cost Summary
Total

40

10

10

IS

10

15.

100

Proposals Received (Tisted Alphabetically)

1. ASU Prep Global d/b/a ASU Prep Digital
2. Institute of Multi-Sensory Education
3. Keys to Literacy

4. Lexia Learning Systems, LLC

5. Public Consulting Group, LLC (PCG)
6. Teaching Lab
7. TNTP, Inc.

Reviewer Scores

Natasha

K.

Jennifer

B.

Jennifer •

Ca.

Marilyn
M.

Jennifer

C.

Average

Lexia Learning Systems, LLC 91 82 88 94 81 87.2

Keys to Literacy S6 76 92 62' 83 79.8

TNTP, Inc. 94 76 90 62 60 76.4

Public Consulting Group, LLC (PCG) 62 81 54 .  85 77 71.8

ASU Prep Global d/b/a ASU Prep Digital 22 70 50 57 95 58.8

Institute of Multi-Sensory Education 65 60 62 37 70 58.8

Teaching Lab 42 56 57 21 45 44.2

Review Process

Scoring review occurred on May 9-13,2022. The proposal review panel consisted of the following individuals:

Reviewer Qualifications

Natasha K.: Assistant Superintendent; NHED Dyslexia Specialist; Masters of Reading, Rivier College; CAGS
from Plymouth State University; BA Smith College

Jennifer B.: Co-leader of Decoding Dyslexia - NH; Parent Rep on NH State Advisory Committee (SAC);
Physical Therapist

Jennifer Ca.: Previous English Language Arts Consultant forNHED; Science of Reading expert; Charter School
NYC Professional Development Leader for Elementary Reading Teachers; MS Touro College

Marilyn M.: Parent of a child with dyslexia who, when placed in a school that employs the Science of Reading
and receiving appropriate instruction, began to thrive academically; Advocate for Free Appropriate Public
Education (FAPE) for each child, committed to raising/spreading awareness and facilitating positive change

Jennifer C.: English Language Lead Teacher; School Reading Specialist; worked in the reading field for 20
years; Teacher Trainer for Dynamic Indicators of Basic Early Literacy Skills (Dibels), Next, Lindamood
Phoneme Sequencing® (LIPS), Language Essentials for Teachers of Reading and Spelling (LETRS).



FORM NUMBER P^7 (ventoa 12/11/2019)

Notice: tbb urccmart ind ill of to mechnimti »htll bcoocao public upob nibatnion to Oowereor tnd
BnoiiiveComeflfbripprovtl. Any hfbrmitlon dat ft privsto, coofUaitiel or proprkttiy must
bt clariy identified to the etency end egrted to hi wrhing prior to ligning the contract

AGRIIMKNT
The Sttfe ofNow Heoipshira and the Cbetrettof hereby mutimlly sgrac es fbllovn:

GKNBRAL PROVISIONS

I. fDSNnWCATtON.

I.I State Agency Nime
D^anneot ofEdncetlon

1.3 Sttte Agency Address
25 HaU Street, Coeeord,NH 03301

IJ Comut tor Name

Lmia Learoing Systems, LLC
1.4 Contractor Address

300 Baker Ave^Ste 330, Concord, MA 01742

1.1 Contractor Phone
Number

I0M35-1943

l.d AccountNtimbcr-

See Exhibit C
\

1.7 Coraplation Date
September 30,3034

1J Price LimhtfIon

$5,000,000

1.9 CiantfBtUng OfHcer ftg State Agency
McreiaMcOdftw .

// y
1.10 State Agetsy Telephone Number
(603) 371-3193

1.11 Csnti^U^lgnttJ^

Data; 22.July2022

1.13' Name and Title of Contrtetor Signatory

Peter Koso, Vke President of Opcrulom

1.13 State Agency Sigoa^

Dete: latam

1.14 Name and Title of Stme Agency Signatory

Prank Bdclbhit, Commisskmer of Education

1.15 Approval by fee Nii Depertmerd of Adtninlstration, DivMoa ofPersonod flfqtplkabit)

By: Director, On:

1.16

Br. tL ' On: 7««ra
Elhabetn Brown, Attorney

1.17 Approvd by the Oovcrsor and Executive CouDcil fl/app/ieei6/r)

OACItemnumbcr OdtC Meeting Date:

Page 1 of 4
Contiector Initials

Date 22 Xul.2022



2. SERVICES TO BE PERFORMED. T^e State of New
Hamp^tre, acting through the agency identified in block 1.1
(Stats'*), engages contractor Id^flcd in block 1.3
CContrector") to perfcrrn. and the Contractor shall perform, the
worit or sale of goods, or both, identified and more particularly
described in the attached EXHEBIT B which is incorporated
herein by reference CServices").

.  3. EPPECnVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreetnent to the
contrary, and subject to the approval of the Governor and
Executive Council of the State ofNew Hampshire, If applicable,
this Agreement, end all obligations ofthe parties bereunder, shall
become effective on the date the Covemof and Executive
Council approve this Agreement as indicated in block 1.17,
unless no tucb approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency es shown in block 1.13 ("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 ihsi this Agreement does not become
effective, the Stem shall have no liability to the ConOactor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services peifbrmed.
Contractor must complete all Services by the Completion Date
specified In block 1.7.

V 4. CONDmONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the

-  contrary, all obligations of the State hereunder, including,
without limitation, the continurmce of payments hereunder, are
contingent upon the availability and continued appropriation of
fbnds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of fltnding f^ this Agreement and
the Smpe for Services prodded in EXHIBIT B, in whole or in
perl In no event shall the State be liable .for any payments
hereunder In excess of such available appropriated fun^. In the
event of a reduction or termination of appropriated funds, the
State shall Imve the right to withhold peyment until such funds
become available, if ever, end shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be requited to transfer funds from any other
account or source to the Account identified in block 1.6 in the

event funds in that Account are reduced or unavailable.

5. CONTRACT PRICe/PRJCE LIMITATICN/
PAYMENT.

5.1 The contract price, method ofpayment, and terms ofp^rment
are identified and more particulirty described in EXI^tT C
which is incorporated hmin by reference.
52 The payment by the State of die 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
performance hmofr and shall be the only and the complete

compensation to the Contractor for ̂  Services. The State shall
have no liability to (he Contractor other than the contract price.'
5.3 The State reserves the right to offset from any amounts
otherwiw payable to the Contractor under this Agreement (hose
liquidated amounts required or permitted by N.H.'RSA 80:7
through RSA 80:7< or any other provision of law.
5.4 Notwithstanding any provision In this Agreement to the
contrary, end notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, actually rnade
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPUANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In eonnecdon with the perfbnnance of the Sovlces, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal^ state, county or municipal
authorities which impose any oblig^on or duty upon the
Contractor, incltrding, but not limited to, civil rights and equal
employment opportunity laws. In addition, if (his Agreement is
funded In any part by monies of the United States, the ConMctor
shall comply with all federal executive orders, rules, regulations
ond statutes, and with any rul^ regulations arid guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all tpplicabie intellectual
proper^ 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
orrentation, or national origin and will take affirmative action to
prevent such diseriminatioD.
6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose ofascertaining compliance widi all rules, regulations
and orders, end 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 (he Services. The Contractor warrants that
ail personnel engaged in the Services shall be qualined 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
perform the Services to hire, any person who b a State employee
or official, who is materially involved in (he procurement,
administration or performance of this Agreement This
provision shell 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 thb Agreement the
Contracting Officer's decbion shall be final for the State.

Page 2 of 4
Contractor Initial

Date 22 Jul-2022



8. EVENT OF PBFAULT/RBMBP1E5.
8.1 Any one or more of the following ects or omissions of the
Contrector shall constitute an event ofdefoult hemmder fEvent
ofDefoult^;
8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 folture to submit any report required bereunder; and/or
8.1J foiluie to perform any other eovenanti term or condition of
this Agreement
t2 Upon the occurrence of any Event of Deftult the State may
take any one, or more, or B]l.'of the following ections:
8.2.1 give the Contrector a v^tten ooticc specifying the Evem of
Oeftult and requiring it to be remedied within, tn the tfosence of
a greater or lesser specification of time, thirty (30) days from the '
date of the notice; and IftheEventofDefeultisnot timely cured,
terminate this Agrtemcnt effective two (2) days after glvii^ the
Cootractornotice of termination;
8.2.2 give the Contractor a writtien notice specifying the Evqit of
Default and suspending all paymmts to be made under this
Agreement and ordering thai the portion of the contract price
which would otherwise eccrue to the Contractor during the
period from the date of such notice until such time u the Stale
determines thm the Contractor has cured the Event of De^t
shall never be paid to the Contractor,
8.2.3 give the ̂ ntractor a written notice speci fying the Event of
Default and set off against any other obligations the State mey
owe to the Contrector any damages the State suffera by reason of
any Event of Defoult; and/or
8.2.4 give the Contractor a wrritten notice specifying (he Event of
Default, treat the Agreement as breached, terniinete the
Agreement end pursue any of its remedies at law or in equity, or
both.

8.3. hfo foiture by the State toanforee any provisions hereof after
any Event of Ddiult shall be deemed a waiver of its rî ts with
regard to that Event of Default, or any sub^uent Event of
DefiulL No express fbiluretoeoforceanyBventofDefbult shall
be deemed a wdverofthe right of the State to enforce each and
ail of the provisions hereof upon eny further or ot^ Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8. the State may, at its sole
discretion, terminate the Agreement for any rta^, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate (he AgreemenL
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State's discretion, deliver to the
Contracting Officer, not later than.fifteen (15) days after the date
of termination, a report (Termination Reporf^ describing in
detail all Services p^ormed, and the contract price tamed, to
and including the date of termination. The fonn, 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 B. In addition, at the State's discretion, the Contrector
shall, within IS days of notice of early termination, develop and

Page

submit to (he State a Transition Plan for services under the

Agreement.

10. DATA/ACCBSS/CONFIDENTIAJLITY/

PRESERVATION.

10.1 As used in thb Agreement, (he word "data" shall mean ail
information and things developed or obtained during the
performance of, or acquired or developed.by reason of, this
Agreement, 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, computa printouts, notes,
letters, memoranda, peters, and documents, all whether
finished or unfinisheid.
10.2 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 retiimed to the State upon dentand or upon termination
of this Agreement for any reason.
10.3 Confidentiality of data shall be governed by N.H. RSA
chapter 9I-A or other existing law. Disclosure of data requires
prior written approval of (he State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor is in ell respects
en independent contractor, and is neither an agent nor en
employee of the State. Neither the Contrector nor eny of its
officers, employees, egents or members shall have authority to
bind the State or receive eny benefits, workers' compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.
12.1 The Contrector shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (IS) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. "Cliange of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with Its afniietes, becomes the
direct or indirect owna of fifty percent (SOS) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

*  12.2 None of (he Services shpll be subcontracted by the
Contrector without prior written notice and conKnt of the State.
The State is entitled to copies of ail subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment egreement to which it is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the State, its
ofTicera and employees, ftom and against any and all claims,
Itabilities and costs for any personal injury or property damages,
patent or copyri^t infringement, or other claims asserted against
the State, its officers or employees, which arise out offer which
may be claimed to arise out of) the acts or omission o£Ahe
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Contnetor, or subcontncton, incJuding but not limited to (he
nqligence, reckl» or intentional conduct The State shall not
be liable for any costs tncuned by the Contractor artsing under
this paragraph 13. Notwithstanding the foregoing, doth irtg herein
contained shall be deemed to constitute a waiver ofthe sovereign
immunity of the State, which immunity is hereby reserved to the
State. 'Htis covenant in paragraph 13 shdl survive the
termination of this Agreement

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously naintain in force, and shall retire any
subcontractor or assignee to obtain and maintain in force, the
following insurance:
14.1.1 commercial general liability insurance against all claims
of bodily irijury, death or property damage. In amounts of not
less than SI,000,000 per occurrence and $2,000,000 aggregate
or excess; and
14.1 J special cause of loss coverage form covering all property
subject to subparagriph lOi herein, in an amount not less than
80H of the whole replacement value of the proper^.
14.2 The policies dcKribcd in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the Nil Depertment of Insurance, and
Issued by insurers licensed in the State ofNew Hampshire.
14.3 The Contractor shall furnish to the Contracting OfCcer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under thb Agreentent
Contractor shall also fiimish to the Contracting Officer identified
in block 1.9, or his or her successor, certirtc&te(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The ccrtificate(s) of insurance and any
reoewab thereof shall be attached and are incorporated herein
refdenoe.

15. WORKERS' COMPENSATION.

IS.I By signing this agreemeol, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
ftom, the requirements of N.R RSA chapter 281-A ("Worksrs'
Comptnstttion").
tS.2 To the extent the Contractor Is subject to the requirement
of N.H. RSA clupter 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
AgreemenL The Contractor shall fiimish the Contracting Offica
Identified In block 1.9, or his or her successor, proof of Workers'
Compensation in the manner described in N.H. RSA chapta
281-A and any applicable renewBl(s) thereof, which shall be
attached and are incorporated herein by reference. Hie 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 mi|fot arise under applic^le State of New Hampshire
Workers' Compensation laws in connection with the
performance of the Services under this AgreemenL

16. NOTICE. Any notice by a party hereto to the other party
shall be deented 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 ot the addresses given In
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument In writing signed by the
parties hereto snd only afta approval of such amendment,
waiver or discharge by the Governor and Executive Coundl of
the State of New Hampshire unless no such afqrroval is required
under the circumstances pursuant to Shtte law, rule or policy.

16. CHOICE OP LAW AND FORUM. This Agreement shall

be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inura 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 favor of any parly.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of thb P-37 form (as modified in EXHIBrT
A) and/or attachments and amendment thereof, the terms of (he
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third partia and thb 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 no way be held to explain, modify, amplify or aid to the
interpretation, construction or meaning of the provbioni of thb
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
pTOvuions set forth in the attached EXHIBrr A are incorporated
herein by reference.

23. SEVERABIUTY. Inthecventanyofthepiovuionspfthb
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provbions of
thb Agreement will remain in full foree and effect

24. ENTIRE AGREEMENT. Thb Agreement which may be
executed in a nimber of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreemenb and understandings with respect to the subject maner
hereof.
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EXHIBITA

Special Provisions

Additional Exhibits D-G

Federal Certification 2 CFR 200.415

Required certifications include: (a) To assure that expenditures are proper and In
accordance with the terms and conditions of the Federal award and approved project
budgets, the annual and final fiscal reports or vouchers requesting payment under the
agreements must include a certification, signed by an officiai who Is authorized to legally
bind the non-Federal entity, which reads as follows:

By sighing this report, I certify to the best of my knowledge and belief that the report Is
true, complete, and accurate, and the expenditures, disbursements and cash receipts are
for the purposes and objectives set forth in the terms and conditions of the Federal
award. 1 am aware that any false, fictitious, or fraudulent information, or the omission of
any material fact, may subject me to criminal, civil or administrative penalties for fraud,
false statements, false claims or otherwise. (U.S. Code Titie 18, Section 1001 and Title 31,
Sections 3729-3730 and 3801-3812).

Requests for Changes to General P37 Provisions by Vendor:

Add Paragraph 10.4 For clarity and notwithstanding anything to the contrary herein or in , the
State and Contractor acknowledge and agree that the Services to be provided by Contractor to
the State hereunder are or include existing, commercially available SaaS-based subscriptions,
provisioned In a multi-tenant, shared database architecture, with other ancillary training, texts
and other materials, which Contractor offers and provisions to the State and all of Its educational
customers nationwide under its standard limited license terms, and all ownership or other
Intellectual property rights of any kind In and to the Services and/or any associated materials
developed, used or provided In the course of any services, or derivatives thereof, are expressly
reserved to and remain the property of Contractor and/or its licensors, as set forth In the license
terms. Ail rights relating to the Services and/or materials not expressly granted by Customer in
the license terms for the Services are reserved. The parties acknowledge that elements of the
Contractor Services constitute software and documentation and are provided as "Commercial
Items" as defined at 48 CF.R. 2.101, and are being licensed to government end users solely as
commercial computer software subject to restricted rights described In 48 C.F.R. 2.101 and
12 212. The parties do not anticipate or Intend the creation by Contractor of any newly created
Intellectual property or "Works Made for Hire" ("New Work Product Deliverable") to be owned
exclusively by the State under the Agreement, and nothing will be deemed a New Work Product
Deliverable hereunder unless the development of such New Work Product Deliverable Is
expressly agreed and Individually identified as a New Work Product Deliverable to be owried
exclusively by the State In a Contractor quote or a statement of work signed by a VP or above
level representative of the Contractor, on an Individual case basis, prior to creation.
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Paragraph 12.2 will be deleted \n Its entirety and replaced with:

All Contractor State, district and school educational customer accounts are supported through
Lexia shared services teams comprised of Contractor personnel and/or select subcontractors,

. and which support may include, but is not limited to, Implementation and training, customer
support, technical support, research, account management, etc.; Contractor does not offer or
anticipate, nor do the Contractor's fees to the State under this Agreement reflect, the assignment
or hiring of any Contractor staff or new subcontractors that would be dedicated solely and
specifically to support the State's account and Services under the Agreement. Contractor
confirms that the Services may be performed by Contractor employees, or by subcontractors of

appropriate qualifications, training and skill engaged by Contractor under contractual obligations
of confidentiality to provide, support and/or maintain the Services to all of Contractor's State,
district and/or school educational entity customers, and for whom Contractor shall remain
responsible to the State under this Agreement. Contractor does not anticipate the need to
engage any new subcontractors to perform work solely and specifically for the State under this
Agreement, however. Contractor confirms that none of the Services shall be so subcontracted by
the Contractor without prior written notice and consent of the State. The State Is entitled to
copies of all such subcontracts and assignment agreements and shall not be bound by any
provisions contained in a subcontract or an assignment agreement to which It Is not a party.

I

' fi. Subsection 14.1 will be deleted In its entirety and replaced with:

The Contractor shall, at Its sole expense, obtain and continuously maintain In force the following
Insurance covering the acts or omissions of Contractor, Ks employees and any of Its
subcontractors hereunder:*

■I

.  \

Contractor Inltia

Date 22Jui-2022



EXHIBIT B

Scope of Services

L£TR5 PROGRAM FOR NEW HAMPSHIRE

This LETRS Program Exhibit B (this 'Program Exhibit') Is attached to and Incorporated into that
certain Master Service Agreement dated (the 'Agreement*) entered Into by and between the
New Hampshire Department of Education ('NHED' or "State") and Lexia Learning Systems LLC
('Lexia'). Unless otherwise defined herein, the npltaiized terms shall have the same meaning
as ascribed to such terms In the Agreement. In the event of a conflict or inconsistency between

this Program Exhibit and the Agreement, the terms of this Program Exhibit shall prevail with
respect to the subject matter hereof.

.  . 1. Program Overview

NHEO wishes to establish a program to provide the opportunity for eligible New
Hampshire adult participants (each a "Partlclpanf) to receive professional learning in
evidence-based literacy instruction In the science of reading. This professional learning
will be provided through the Language Essentials for Teachers of Reading and Spelling
("LETRS*") Course of Study offered under this program. LETRS teaches the skills needed
to master the foundational and fundamentals of reading and writing instruction-

phonological awareness, phonics, fluency, vocabulary, comprehension, and written
language. The State will offer Its designated eligible Participants the opportunity, during
the term of this Program Exhibit (the "Program Exhibit Term'), to access, receive and use
one of the LETRS Course of Study options hereunder (as more fully described in Section 2
below, the 'Licensed Product,') licensed by and to the State for its designated adult
Participants as set forth below, in accordance with the terms of the Agreement and this
Program Exhibit.

2. The Licensed Product

a. LETRS - General Overview.

The LETRS* (Language Essentials for Teachers of Reading and Spelling) Literacy
Professional Learning Course of Study is comprehensive, blended professional
learning designed to provide deep knowledge of literacy and language in the science
of reading, comprised of: Qnllrre Course Access; Printed Text/Supporting Materials;
and Professional Learning tessions.

• Online Course Access. License for one, named user to access the applicable

LETRS SaaS-based online course subscription, which includes instructional
videos and content, model lessons, practice activities. Participant

assessments, example student assessments, access to the Participant
c

ma
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ebook, and online journal. The length of subscription (1 year or 2 years) Is
determined by the applicable LETRS course purchased, and as provided In the
applicable order quote.

Printed Text/Supporting Materials. Hard copy text and print materials
associated with the LETRS online course and professional leaming sessions.

Professional Leaming Sessions. Live virtual facliitatpr-lead group professional
learning sessions delivered per user group/phase for the LETRS course. The
number of professional learning sessions Irtcluded per user group per Phase Is
determined by the applicable LETRS course purchased, and as provided In the
applicable order qupte.

b. LETRS - Licensed Products and services under this Program Exhibit.

The LETRS Course of Study programs is comprised of a suite of professional leaming
opportunities as described below. Each LETRS Course of Study has Its own unique
scope and sequence of topics, activities, and tools to learn, practice, and apply. Under
this Program Exhibit, NHED will receive, for its designated Participants, one of the
following LETRS Course of Study offerings:

•  LETRS for Elementary Educators- Third Edition

LETRS for Elementary Educators program provides Participants with essential
knowledge to master the fundamentals of literacy instruction required to
transform student leaming. An Intematlonai Dyslexia Association (IDA)
Accredited Program— LETRS for Elementary Educators meets the IDA
standards for teachers of reading and Is most suited for professional
educators.

LETRS for Elementary Educators addresses each essential component of
reading Instruction and the foundatlonal concepts that llnk.each component.
This includes theoretical models from reading science, phonology, basic and
advanced phonics, screening, and educational diagnostic assessment, as well
as teaching-vocabulary, language and reading comprehension, and writing.

•  LETRS for Elementary Educators Is offered In a blended format delivered over
two years and Includes:

• LETRS for Elementary Educators Volumel print materials focused on
word recognition

• LETRS for Elementary Educators Volume 2 print materials focused on
language comprehension
• 2-year licensed access to the LETRS for Elementary Educators online

course
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• Access to 16, 3-hour live online group professional learning sessions
per user group per Phase, led by Lexia facilitator personnel, over the
two-year subscription service period. Each professional learning
session Is offered in groups of 40 registered Participants per session.

L£TRS*for Earty Childhood Educators

LETRS*for Early Childhood Educators provides Participants deep knowledge of
literacy Instruction for the youngest learners. LETRS for Early Childhood
Educators provides practical Information for building language and cognitive
skills and Is best suited to NHED Participants that are parents, careglvers and
those working in an early childhood setting. The more children know about
language and literacy before'they begin kindergarten and first grade, the
better equipped they are to succeed in literacy learning and beyond.

LETRS for Early Childhood Educators is offered In a blended format delivered
over approximately 18 weeks (depending on Participant pacing) and includes:

• LETRS for Early Childhood print materials
• 1-year licensed access to the LETRS for Early Childhood Educators

Online Course ,

• Access to 4,3-hour live online group professional learning sessions per
user group per Phase, led by Lexia facilitator personnel, over the one-
year subscription service period. Each professional learning session Is
offered In groups of 40 registered Participants per session.

•  LETRS* for Administrators

LETRS* for Administrators provides Participants with the capacity to create
systems and structures In their schools and districts to achieve high levels of
academic performance and growth in literacy. Designed to target the needs of
instructional leaders, the LETRS for Administrators professional learning
course of study teaches how to build capacity, collaborate with school
leadership teams, manage goal setting, develop assessment plans, and make
effective data-based decisions to have systemic Impact on student literacy
achievement.

LETRS for Administrators is offered in a blended formal delivered over
approximately 18 weeks (depending on Participant pacing) and Includes:

o LETRS for Administrators print materials
o 1-year licensed access to the LETRS for Administrators course
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Access to A, 3-hour live online group professional learning sessions per

user group per Phase, led by Lexia facilitator personnel, over the one*

year subscription service period. Each professional learning session is

offered in groups of 40 registered Participants per session.

c Participant EMglbUIty

LETRS Course of Study offerings, under this Program, shall be provided to eligible New

Hampshire adult residents engaged with young and ernerging readers, ind.udlrig
parents, caregivers, grandparents, early childhood and educators and administrators

and others working with children enrolled in an'approved New Hampshire education

program, to include public school (traditional or chartered), non-public school, home

education program or Education Freedom Account program. Applicants will be able

to select the IBTRS Course of Study offering that best fits their individual

circumstances. NHED will have sole authority and responsibility for determining

etigiblllty of Participants. LEXIA will terminate access to any Participant whom NHEO
determines Is not an Eligible Participant, at any time. Lexia acts and provides Its

products arid services hereunder to, and under the authority and for the benefit of
the State; all lETRS Course of Study subscriptions, materials and services purchased
hereunder, and all accounts and user Information collected or processed hereunder,

are licensed to and owned by NHED ~ not to any Individual Participant user.

3. Program Process and Administration, Invoicing and Payment

a. Upon execution of the Agreement and this Program Exhibit, and In accordance with

the Implementation Ttmellne In Table 1 below, Lexia wiil activate LETRS Course

subscriptions for, and provide services to Participants assigned to each LETRS Course
- for each period of service ("Phase') under this Program Exhibit, as provided below.

b. Prior to each Phase, there will be a 'Registration Window" for the next Phase. After
the close of each Registration Window, Lexia will provide NHED a file copy of all
registration application information received through the Registration Form (as
provided In Section 5 below), during the Registration Window (each an "Applicant

List"), by way of a secure server or other mutually agreed secure and encrypted file
transfer mechanism. The parties acknowledge and agree that Lexia will use the

Information. In the Applicant List as collected directly from applicants via the

Registration Form for purposes of generating and providing NHED with each quote
and the associated list of applicants enrolled as Participants in the upcoming Phase

and associated LETRS Course of Study (each, an "Enrollment List"), per Section 3(c)
below. Unless otherwise instructed by NHED in writing for an individual Participant,

Lexia will use the Information in each Applicant List and Enrollment List for purposes

of administering the program, provisioning of the subscription licenses and shipment
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of materials for Participants In the Phase, and thereafter, unless otherwise requested

by NHEO and/or agreed by the parties in writing, Lexia will have no obligation to
maintain the Enrollment List or any information in the Applicant List or collected from

applicants via the Registration Form, and Lexia may remove and purge such
information from Lexia systems according to Lexia's standard data removal'protocols.

c. Order Approval; After the close of the Registration Window for each Phase, a quote,
in form substantially similar to the example quote attached here to as Attachment 1,

will be provided by Lexia to the NHED designated Program Administrator, based on
and along with a secure copy of the applicable Enrollment List generated by LEXIA

from the Applicant List and the pricing outlined In the pricing section of this Program
Exhibit. The Program Administrator must provide written approval/confirmation of
the quote to Lexia at least 5 business days prior to the start of 'the next
Subscription/Service Period. Approval of each quote wifl serve, as NHED's approval
and confirmation of eligibility of all Participants and for the assigned LETRS Course of
Study In. the Enrollment List. Upon Lexia's receipt of such written
approval/confirmation of the quote, Lexia will promptly process the order, Issue and

activate Online Course subscription licenses, and initiate shipment of Print materials
to Participants registered for the Phase.

d. For each applicable Phase during the Program Exhibit Terrn, Lexia will invoice NHEO a
one>tlme cost for all LETRS Online Course Subscriptions, Print Materials, and

Professional Learning Sessions for the Phase based on the number of Participants for
the Phase at the time of subscription activation.

4. Implementation Timeline^:

'Registration Window Open/Close Dates and Subscription Service Period Start/End Dates
in Table 1 may be modified with niutual written agreement (email acceptable) by Lexia and
the NHED-designated Prograrn Administrator.
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TaMel

Phase Registration Window Open/Qose LFTRS Course

.of Study

Subscription

Service Period

Start/End

1 Registration Window Open:

Within 30 days of contract compietlon

Registration Window Oose**:
October 17th, 2022

LETRSfdr

Elementary

Educators

October 31, 2022-

October 31,2024

LETRS Early

Childhood

October 31,2022-

October 31,2023

LETRSfor

Administrators

October 31,2022-

October31,2023

2 Registration Window Open:

October 18th, 2022

Registration Window Close**:
January 16th, 2023

LETRSfor

Elementary

Educators

January 31,2023-

January 31,2025

LETRS Early

Childhood

January 31,2023-

January 31, 2024

LETRSfor

Administrators

Jfanuary 31,2023-

January 31,2024

3 Registration Window Open:

January 17th, 2023

Registration Window Close**:
May 1,2023

NOTE: Phase 3 will be only offered for

LETRS Early Childhood and LETRS for
Administrators.

LETRS for

Elementary

Educators

N/A

LETRS Early
Childhood

June 1,2023-June 1
2024

LETRS for

Administrators

June 1,2023-June 1

2024

4 Registration Window Open:
May 2nd, 2023

Registration Window Oose**:

LETRSfor

Elementary

Educators

September 30,2023 -

September 30 2025

Contractor Initial

Date22Jul-2022



September 1,2023 LETRS Eariy
Childhood

September 30,2023-

September 30,2024

LETRS for

Administrators

September 30,2023-

September 30,2024

5 Registration Window Open:
September 2,2023

Registration Window Close**:

January IS, 2024

LETRS for
Elementary
Educators

January 31,2024-

January 31,2026

LETRS Early

Childhood

January 31,2024-

January 31,2025

LETRS for

AdmlnMraton

January 31,2024-

January 31,2025

6 Registration Window Open:
January 16th, 2024

Registration Window Close**:
September 9,2024

LETRSfor

Elementary

Educators

September 30,2024-'
September 30 2026

LETRS EaHy

Childhood

September 30,2024-

September 30,2025

LETRSfor

Administrators

September 30,2024-

September 30,2025

y

No LETRS Phase shall begin, and no licenses shall be activated after September 30, 2024,
under this Program Exhibit.

5. Program Awareness, Recrultrnent and Registration

Promptly following execution of the Agreement and this Program Exhibit, the State and
Lexia agree to undertake certain mutually agreed Program Awareness, Recruitment and
Registration and other Program promotion efforts, to promote the availability of the Lexia
Licensed Product to NHED's prospective Participants. Lexia and the NHED Program

Administrator or deslgnee will begin work on developing' and Implementing various
Recruitment and Registration resources, as mutually agreed by Lexia and the Program
Administrator, to Include, inter alia, the following;

LexIa will develop, with Inputs from the Program Administrator or designee, a co>branded
webpage, to be hosted by Lexia, that will provide Information about the NHEO LETBS
Progrom and the available LETftS Course of Study options, provide NHED contact
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information for inquiries about the Program, highlight testimonials, and other content as
mutuallv agreed by Lexia and the Program Administrator or designee. The webpage wlil
include a iink to a'Registration Form, developed by Lexia with consultation by NHEO and
hosted by Lexia to be assigned to receive a LETRS Course of Study in the upcoming Phase.
NHED wili determine and confirm all questions and information collection fields for the
Registration Form are correct and as NHED requires/intends prior to Lexia's
Impiementatlon, and NHED and Lexia wili mutually agree on any categories or Participant
group types that NHED would like to have Participants tagged with in Lexia's license server
to support future NHED self-service reporting and filtering. Working together in good faith,
Lexia and the Program Administrator or designee will also endeavor to deploy various
recruitment and messaging campaigns prior to the opening of each Registration Window
for each Phase during the Program Exhibit Term, to include, where reasonably practicable,
and resource preparation and deployment time permitting, up to three (3) emails created

. and deployed by Lexia tp target NH public and/or private school educators (with Lexia using
publicly accessible or available business contact lists for purposes of determining recipient
educator targets).

To the extent Lexia receives business contact or other information pertaining to potential
messaging targets from the NHED or its agents for purposes of messaging about or
otherwise fulfilling services under the Program, NHEO confirms it has ail rights, consents
and authorities necessary to provide such information to Lexia for Lexia's use with respect
to its actions relating to this Program. Recruitment and messaginjg assets created and used
by Lexia for this Program will be shared, subject to any license restrictions, to the Program
Administrator or designee, for NHEO to use during the Program Exhibit Term In any
messaging campaigns or recruitment or registration activities undertaken by or at the
behest of NHED to any target recipient audiences, as determined by NHED. Subject to the
terms herein, and unless otherwise expressly agreed by the parties in writing, each party
will be solely responsible and liable for, and shall protect the other party from and against,
any and ail costs, fees or compliance obligations' relating to Program Awareness,
Recruitrnent and Registration or other Program promotion activities hereunder undertaken
by such party, or by vendors or agents engaged on behalf of such party. Messaging and
assets related to this Prograrh created by either party will be subject to review and
' reasonable approval of both parties prior to use, and, subject to any license restrictions,
such assets wili be shared between the parties for further use by the receiving party for
additional mutually agreed Program Awareness, Recruitment and Registration messaging
Initiatives. During the Program Exhibit Term, and subject to the discretion and mutual
agreement of both Lexia and the Program Administrator or designee, Lexia and NHED may
implement additibnal mutually efforts to support Program Awareness, Recruitment and
Registration, which additional efforts may include, but are not limited to, flyer creation and
distribution, postings on Facebook or other mutually agreed social media sites prior at
various times or prior to each Phase, and/or language regarding the Program to be Included
by NHED in NHDOE Superintendent memos or department memos to be distributed by
NHEO, as needed. NHED acknowledges and agrees that development, consultation, review
and implementation/deployment of Program awareness. Recruitment and Registratjj
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resources and messaging campaigns requires production and Implementation lead times
that can vary and may be dependent on actions and inputs of NHEO or other entities, or
other dependencies, and therefore, while Lexia will endeavor In good faith to meet
projected Program awareness, Recruitment and Registration messaging deployments

j  undertaken by Lexia hereunder, any specific action or deployment timing is estimated and
not guaranteed.

(

<  6. Lexia Program Support

I  Lexia will provide ongoing Program account management and implementation support to
assist the NHED and the State-designated Program Administrator throughout the

I  statewide implementation of LETRS and the term of this Program Exhibit. Such assistance'
'  will Include status calb scheduled at times to be mutually agreed by Lexia and the State
'  Program Administrator.

a. Program Reporting ' LTTRS Online Course Subscription Participant Progress and
Usage

NHED-deslgnated managers for State-level or sub-level accounts under the
Program (each a 'Course Manager*) will receive in-platform administrator access
to data relating to Participant users under this Program Exhibit. The Course
Manager access will allow and enable the State to access-data related to Licensed

!  Products licensed by the State under this Program Exhibit arid perform various

;  account administration actions. Including but' not limited to monitoring
I  subscription activation and usage, and monitoring and reporting on Participant
<  data by progress through Online Course Units, through self-service report features
•  In-platform. Through the In-platform self-service reporting, NHED will have the

ability to access and obtain information and reporting ori Participant usage and
overall Program progress at any time on demand. The Course Manager(s) will be
able to contact Lexia Customer Support for questions or assistance on accessing
and generating In-platform reporting and features. Per Section 3 above, to the
extent NHED desires the ability to filter or generate reports by particular Eligible
Participant eligibility criterion or category of Eligible Participant, NHED and Lexia
will determine and mutually agree on such criterion or categories. Lexia will
endeavor to tag the Participant with such criterion or category for purposes of
such subsequent reporting, to the extent the Lexia systems will accommodate
same.

7. Miscellaneous
4

Online Course subscriptions and associated materials and! services, once assigned to an
individual named Participant, are not cancellable, assignable, sub-llcensable, shareable or

otherwise transferable.to any other person, except as expressly provided herein or as

previously agreed in writing between NHED and Lexia. All Lexia subscriptions, products
and services hereunder are offered subject to Lexia's standard license terms, available at
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https://lexlaleamlng.com/privacy/eula (the 'License"), Incorporated herein by reference
and as supplemented by the terms of this Program Exhibit and applicable quotels). In the
event of any conflict, the terms of this Program Exhibit shall govern with respect to the
products and services hereunder.

8. Term, Duration and Termination.

This Program Exhibit shall become effective upon the Agreement Effective Date and shall
continue In effect until September 30, 2024 (the 'Program Exhibit Term"). This Program
Exhibit shall terminate upon the termination of the Agreement for any reason. Except as

expressly provided herein, this Program Exhibit may be modified or renewed only by the

mutual written agreement of both NHED and Lexia upon the approval of Governor and

Council. Any renewal or extension of this Program Exhibit, and the associated pricing and

terms related thereto, shall be mutually agreed by the parties, approved by Governor and

Council, and set forth in writing In a separate Program Exhibit or addendum to this
Program Exhibit.

Contractor Initials
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EXHIBIT C

Method of Payment

Pricing: Pricing will be based on the number of registered users in each of the program offerings,

as summarized below. Pricing will commence upon Governor and Council approval of the

contract and extend through September 30, 2024.

Pricing is based on a group size of 40 Participants for each LETRS Course of Study per Phase, and

is only valid if purchased in group sizes of 40 Participants or multiple groups of 40 Participants. If

applicants for any Phase would result in the number of Participants in a group exceeding 40

Participants, NHED may either authorize excess Participants to be included in the applicable

Phase or designate excess Participants to be held by lexia until the next available Phase, if one

. or more Participants originally included in a Phase group drops or is removed from participation

after the subscription ilcenses.for such Participant Phase group has been activated, there will be

no change to the fees for the Phase group. If applicants for any Phase results in less than-40.

applicants, NHED may authorize a program to begin with less than 40 Participants.

The Program Administrator can approve (via email) participant bundles greater than or less than
40 participants on a case-by-case basis with the understanding that the bundle pricing listed

below would adjust accordingly (i.e., the unit price per participant increases with bundles of 39

or less). Requests will be made via email to the NHED Program Administrator and quote approval

will follow steps outlined in Section 3C of Exhibit 6.

LETRS for Elementary Bducators

Cost = SS0,680/bundie of 40*

*Pricing is based on 40 Participants per bundle and Is only valid if purchased in a group of 40
Participants or multiple groups of 40 Participants.

Pricing includes:

•  LETRS for Educators Volume 1 and 2 Print Manuals

•  2 Year licensed access to LETRS for Educators Online Course subscription

• Access to 16,3-hour Live Online Group Professional Learning Sessions (per Phase). Each

Professional Learning Session is offered In groups of 40 registered Participants per

Session.

LETRS for Early Childhood (EC)

Cost = Sl4,360/bundie of 40*

*Pricing is based on 40 Participants per bundle and is only valid if purchased in a group of 40
Participants or multiple groups of 40 Participants.

Contractor Initia

Date 22 Jul-2022



Pricing includes:

•  LETRS for Early Childhood Print Manual
•  1 Year licensed access to LETRS for Early Childhood Online Course subscription

• Access to A, 3-hour Uye Online Group Professional Learning Sessions (per Phase). Each
' Professional Learning Session Is offered In groups of 40 registered Participants per

Session.

LFTR5 for Administrators

Cost = Sl2,S60/bundle of 40*

'Pricing Is based on 40 Participants per bundle and Is only valid If purchased In a group of 40

Participants or multiple groups of 40 Participants.

Pricing includes:

•  LETRS for Administrators Print Manual

•  1 Year licensed access to LETRS for Administrators Online Course subscription

• Access to 4,3-hour Live Online Group Professional Learning Sessions (per Phase). Each

Professional Learning Session Is offered In groups of 40 registered Participants per

'  Session.

No LETRS program group shall begin, and no licenses shall be activated after September 30,

: 2024, under this agreement

At any time when the minimum cohort size is rieached, LEXIA may begin the applicable program

that has attained minimum enrollment size. NHED may authorize a LETRS program with fewer

than the minimum cohort size of 40 students at its option.

Limitation on Price: Une Items in this budget shall not exceed the price limitation of $5,000,000.

Lexla will monitor Program and not exceed the price limitation.

Source of Funding: Funds to support this request are available in the account titled ESSER Hi -

ARP 2021, in FY23, and anticipated FY24, and FY25, with the ability to adjust encumbrances

amongst fiscal years within the price limitation through the Budget Office without further

I Governor and Council approval if needed and justified.

FY23 FY24 FY25

05-56-56-562010-24370000-102-500731

Contracts for Prog. Services

$1,750,000 $1,750,000 $1,500,000

Method of Payment: For each applicable Phase during the Program Exhibit Term, Lexia will
Invoice NHED a one-time cost for all LETRS Online Course Subscriptions, Print Materials, and

Professional Learning Sessions for the Phase based on the number of Participants for the PI

Contractor (nitia
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at the time of subscription activation. One Invoice will be provided for each Phase, no more

frcquentiy than monthly, with total fees for each Invoice payable net thirty (30) days from invoice
receipt, P.O.B. Point of Origin, invoices will indude information pertaining to the invoiced
services, including the names of each Participant, Identify the partidpant's eligibility category,
and identify the LEXIA program in which the Participant is enrolled. Invoices shall be submitted
to:

Jessica Lescarbeau

NHED

25 Hall Street

Concord, NH 03301

lesslca.l.iescarfaeauOdoe.nh.gov

^3-271-0058

Contractor Initials
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EXHIBIT 0

Contractor Obligations

Confrocts In excess of Ihe simpflfled acquisition threshold (currently set at $250,000) must address
odmlnbtrattve, controetuol. or legal remedies In Instances where the coritractors violate or breoch
contract terms, and provide for such sanctions end penalties as appropriote. Reference:
2 C.F.R. § 200J26 and 2 C.F.R. 200, Appendix 11 required contract clauses.

The contractor ocknovyledges that 31 U.S.C. Chap. 38 (Adminlstratiye Remedies for False Ooims
and Statements) applies to the contractor's actions pertaining to this contract.

The Contractor, certltles orrd offirms the truthfulness end occurocy of eoch statement of its
certification ond dbdosure. If any. in addition, the Contractor understands and agrees that the
provisioru of 31 U^.C. § 3801 et seq., apply to this certification and disclosure, if any.

Breoch

A breach of the contract clauses above may be grounds for termination of the controct: and for
deborrrwht as a contractor and subcontractor os provided In 29 C.F.R. § 5.12.

Frovd ond False Statements

The Contractor understands that, If the project which b the subject of thb Contract b financed in
wtiole or tn part by federal funds, ttiot If the undersigned, the company that the Contractor
represents, or any employee or agent thereof, knowingly makes ony folse statement,
representation, rep^ or daim os to the character. quoDty. quanflty, or cost of matertal used or to
be used, or quantity or quality work performed or to be performed, or mokes any fqbe statement
or representation of a molerlat fact In any statement, certificate, or report, the Contractor and
any company thot the Contractor represents may be subject to prosecution under the provbion
of 18 use §1001 and §1020.

Envtronmental Protection

fThb douse b applicable if thb Controct exceeds $150,000. It oppdes to Federot-ald contracts
only.)
The Contractor b required to comply with all applicable standards, orders or requirements bsued
under Section 305 of the Clean Air Act (42 iiS.C. 1857 (h). Section 508 of the Clean Woter Act (33
U.S.C. 1358). Executive Order 11738, and Environmental Protection Agency (EPA) regulations (40
CFR Part 15) v^h prohibit the use under non-exempt Federal contracts, grants or ioahs of
focHitles Included on the EPA List of violoting Facilities. Violations shall be reported to the FHWA
and to the U5. EPA Assistant Admlnbtrotor;for Enforcement.

Procurement of Recovered Matertab
In accordance with Section 5002 of the Solid Woste Obposot Act (42 U.S.C. § 5952), Stoie ogencles
and ogendes of a poOtlcal subdMslon of a state that ore using opproprfoted 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, consbtent with maintaining a satisfactory level of competltloa where the purctiase
price of the item exceeds $10,000 or the value of the quantity acquired in. the preceding fbco)
year exceeded $10,000; must procure soRd waste monagerrient services In a manner that
rr>a}dmlz8s energy and resource recovery; and must hove estabOshed an affirmative procurement
program for procurement of recovered materials Identified in the EPA guldelirtes.

Rtfvted 6-25-2 (
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ExhIbDE
\

Federal Debannen) grid Suspension

o. By signature on tNs Controct, the Contractor certiRes Its compOonce. and the compQcnce
of Its Sub-Controctors. present or future, by stating thot any person associated therewith in
the copadty of owner, partner.-director, officer, principal Investor, project director,
manoger, auditor, or any position of authority involving fedw'pl fur>ds:

1. Is not currently under suspension, debarrnent. votunlary exclusion, or determlnotlon of
ir>eDglbiaty by ony Federal Agency;

2. Does not have a proposed deborment pending;

3. Has not been suspended, deborred. voluntarily excluded or determined ineligible by
any Federol Agency within the post three (3] yeors; and

4. Has not been Indicted, convicted, or had a cMI judgment rendered against the firm
by a court of competent jurisdiction In any matter Involving fraud or official mlscorxluct
within the post three (3) yeors.

b. Where the Contractor or its Sub-Contractor Is unable lo certify to the statement In Section
a.l. above, the Contractor or its Sub-Contractor shoO be declared Ineflgfble to enter Into
Contract or participate in the project.

c. Where the Contrdctor or Sub-Contractor is unable to certify to any of the statements as
listed In Sections a.2.. 03., or a.4.. above, the Contractor or Its Sub-Contractor shall submit

a written explanation to the DOE. The certification or explanation shaD be considered in
connection with, the DOE's determination whether to enter Into Contract.

d. The Contractor shell provide Immedlote wrilten notice to the DOE If. at any time,
the Contractor or Its Sul>-Confroctor, learn that Its Deborment and Suspension
certiRcatlon has become erroneous by reason of changed circumstances.

ffevftad 6-25-2 >
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exhIbDP

Antl-Lobbyfng

The Controctof agrees to compty with the provisions of Section 319 of PubDc Low 101-121.
Government wide Guidance for New Restiictions on Lobbying, and 31 U^.C. 1352. ond further
agrees to hove the Contractor's representative, execute the following Certlficotton:

The Contractor certifies, by signing and submitting thb contract, to the best of his/her Icnowledge
and belief, thot;

0. No federol opprbprtoted funds hove been paid or shall be paid, by or on behalf of the
undersigned, to any person for Infiuendng or ottempting to Influence any officer or
employee of ony State or Federal Agency, o Member of Congress, on officer or employee
of Congress, or qn employee of c member of Congress. In corinectlon with the awarding
of ony Federal contract, the nxtking of any federal grant, the moldng of ony federal loon,
the entering Into Ony cooperative agreement, and the extension, continuation, renewal
amendment, or modification of any Federal contract grant, loan, or cooperative
dgreement.

b. If any funds other than federally appropriated funds hove been paid or shall be paid to
any person for influencing or ottempting to influence on officer or employee of any
Federol Agency, a Member of Congress, and officer or employee of Congress, or on
employee of o Member of Congress in connection with this Federal contract, gronl. loon,
or cooperative ogreement, the undersigned shaO complete and submit the "Disclosure of

* Lobbying Activities" form In accordance with Its'instrucllons

httDs://www.esa.gov/forms-librafv/disclosure-lobbving-actlvitles

c. This certification is a material representation of fact upon which rellance.was placed when
this trarudctlon was nxide or entered Into. Submission of this certification is a prerequisite
for nxiking and eritertng Into this transaction irnposed by Section 13SZ Tjtle 3.1 and Ui.
Code. Any person who fails to file the required certificotlon shall be subject to a civil
penalty of not less than )10.000 and not more than $10b,CXX} for eoch'such faSure.

d. The Contractor also agrees, by signing thus contract thot it shall require thiat the language
of this certificofion be included in subcontracts with aO Sub-Controctor(s] and lower-tier
Sub-Contractors vrhlch exceed $tX,OpO end that qil such Sub-Contractors and tower-tier
Sub-Contractors sholl certify and disclose accordingly,

e. The DOE shell keep the firm's certfflcotbn on file os part of its original contract. The
Contractor shall keep lr>dfvldual 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.

gtfvtod 6-25-3 r
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ExhlMG

RfgMs lo Inventions Mode Under o Contract, Copy Rights ond Confldentlolity

Mghts to Inventions Mode Under a Controct or Agreement
Contracts or ogreements for the performance of experfmentol, developmentol, or research wort
Shan provide for the rights of the Federal Government ond the recipient In any resulting Invention
In accordance with 37 CFR port 401. "RIghls to Inventions Made by Nonprofit Organizations and
Small Business Rims Under Government Grants. Contracts and Cooperoifve Agreements." ond
any Implementing regulations Issued by Ihe DOE.

Any discovery or Invention that arises during the course of the contract shall be reported to the
DOE. The Cbntroctor is required to disclose Inventions promptly to Ihe controcllng officer (within 2
months) after the inventor discloses it in writing to contractor personnel responsible tor potent
motten. The awarding ogency shall determine how rights In the inventlon/dlscovefy shell be
allocated consistent with "Govemment Potent PoBcy" and Title 37 C.F.R. § 401.

ContldefitloHty
All Written -and oral Ihforrnatlon and materials disclosed or provided by the DOE under this
agreement constitutes Confldentia] Information, regardless of whether such information was
provided before or after the dote on this agreement or how It was provided.

The Contractor and representatives thereof, acknov^tedge that by mpking use of. acquiring or
adding to information about matters and data related to tt:)ls agreement, which are confidential
to the OQE and Its portners, must.remain the exdusfve property of the DOE^

Confldentlat Informotlon means all data and information related to the business and operation of
the DOE. Indudlrig but not limited to all school and student data contained In NH Title XV,
EducoHon. Chapters 18^200.

Confidential Information includes but b not limited to. student and school dbtrlct data, reveriue

and cost information, the source code for computer softwore and hKardwore products owned In
part or in whole by the DOE. flnonclot Infomvjtlon. partner Inforrrxstlonllndudlng the identity of
DOE partners), Contractor and supplier information. (Including the Identity of DOE Contractors
and suppliers), and any Information thot tnas been marked "confidential" or "proprietary", or with
the Eke desigrustion. During the term of tt% coritroct the Contractor agrees to abide try such rules
0$ riKiy be adopted from tlrne to llrne by the DOE'to rnafnloin ttie security of oil confidential
Information. The Contractor further ogrees ttot it wID always regard and preserve as confidenliol
Intormatlon/dafa received during the performance of thb contract. The Contractor wDl not use.
copy, make notes, or use excerpts of any confidential Information, nor will It give, dbclose. provide
occess to. or otherwbe make available any confidential InforrrKation to any person not employed
or contracted by the DOE or subcontrocted with the Contractor.

Ownership of Intetlectual Property
The DOE Shan retain ownership of an source data ond other Intetlectuof property of the DOE
provided to the Contractor In order to complete the services of fhb ogreement. as well the DOE
win retain copyright ownership for any and oil moteilab. patents end Intellectual properly
produced, including, but r>ot limited to. brochures, resource directories, protocols, guidelines,
posters, or reports. The Contractor shot) not reproduce any moteriob for purposes other than use
for the terms under the contract without prior ̂ iten approval from the DOE.
R9vt»d6-25-2l
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Attachment 1

Lexia standard quote

TM

SAMPLE QUOTE

Lexfa Learning Systems

LLC 300 Baker

Avenue, Suite 320

Concord, MA 01742

USA Phone: (978)

402-3620

Fax; (978) 402-3621

Quote #:
Created

Date:

Q-OOOOOOO

7/8/2022

Ship To:

New Hampshire-Dept of Education

Prepared By: Brandie Turner
Email: brandie.turner(g)iexialeaming.

com

Bill To;

New Hampshire Department of Education

Quantity Line Item Oescriptlon Product

Code

Version Volume Term Sales Price Total Price

40 LETRS Participant Materials Bundle (Print
* License) with Live Online Professional
Learning

382SD4 3E • 1&2 2 years $1,267.00 $50,680.00

40 LETRS Participant Materials Bundle (Print
+ License) with Live Online Professional

Learning

382539 Admin lyear $314.00 $12,560.00

40 LETRS Participant Materials Bundle (Print
+ License) with Live Online Professional
Learning

382441 Early

Childhood

lyear $359.00 $14,360.00

Total Price $77,600.00
.Est. Tax SO.OO
Total Due $77,600.00

Prices quoted are inclusive of Shipping and Handling.

If you ore Tax'Exempt, please send a copy ofyour Tox-Exempt Certification with your PO. Please note that ifyou have previously
provided this certificate to Voyager Soprls, we will need a new certificate issued to Leida Learning Systems.



Fn or tm«n PurchoM Orders with quote number Q-S09864'2 to the following:
Attn; BrandleTumer

Emell: brendie.tvmer^lexlaleeming.com

Fax:(978)402-3621

PIEASE NOTE THE QUOTE NUMBER MUST APPEAR ON PURCHi^ OROER(S) IN ORDER TO PROaSS.

TERMS AMD CONOmONS

♦•Prtcas Induded herein art «edus)vt of aDtpoflabb mas. Indudinettlestn. VAT orethwduOn or lavks imposed br any fedtral, totter local •iAhortty,«vfttch
are the respensnrTttv of Customer. Any tras shown are esttnaos for Infermitional purposes onhr. Ciotpmer win provMe
dowmenOden In support of m-extmpt ttttus upon request Pridna b veOd tor CO.days untes otherwtM spedTled on thb quote. Unless etberwbe prodded herebv
icxia wfl tnvotea the teal tees set torth abooi upon receipt of customer's PO/acopance. Payment b due net SO days of invoke.

vYeer IfTltS Ocernes expire 12 months from the date of activation; 2'Tear ITTRS Beensa expire 24 months from the date of eetlvetton.
• Addniortel Support Servkei purchased sepantthr from subsoiptlon llctnsei/padteics (ea., weblnars or additional emite and/or vtnual tralnlni hours) must ^

be used within 12 months from the recehed date of the PO acoeponce o< the
appDcabli quote.

• A eustomer-desltnited account edmlnbuator conutt name and emal Mdtea are reqidred for all subsotptions and wrvlci orden.

ORDER TERM
This quoa and the assodated conflrmlnt purchase order or other customer cenflrmatlen of thb quote serve as an agreement tor this order, wHch becomes
effecthe upon Its acccpOnce by both parties. Unless othcrwbo agreed by Lcxta and customer In writing, the Ocen^ products and/or services purchased
pursuant to this order will begin on or sbout the sart dstt and contlnua in effed for the appBeaWe period set forth In this quoa. Unless otherwise set torth
herein or agreed to by Uds and cudomer In writing, aO subscriptions and servkii are dacmed delivered upon provtskmtng of Dctrue avaOabinty, and al
stAseipOon Iktnscs and sctvkcs mutt be used within the tppikibia subtalptlen or service period herein: unused subserlptlon Ocertscs or servkcs art not
cSglble tor refund or credit Ortslte trebiini futflBed with vtrtuei training equivalency a needed. Virtual training equfvelency ■ lour (4).bm onHne sesslortt for
cadi oiisia tnMi^ day scsston. Without prehidlce to Its other rtghb. Icxb may suspend debvery of the subeertpttoni^ products and/or services In the event
that customer falb to maka any payment when dua foOowtni notice.

ORDER PROCESS V
To submit an ordtr, pksse fax thb quote along with the applicable Purchase Order to: (971) 207<0062. or send by cmaD to your uies reprtscntatbe's

wnafl address Bsttd aboW. NOTE: EACH PURCHASE ORDER MUH INCLUDE THE CORREQ QUOTE NUMBER PROVIOCO ON THIS QUOTE. AND THE

QUOTE SHOULD M ATT/^EO.

ACCEPTANCE

AB subscriptions, produca and services heretmder are eftored subject to the leda K-ll EduoOon AppRcatton Ueense Agreement arms, available at
htlpry/lixldesmlng.eDm/prfracy/evb (the Ikinse'L es supplemented by the arms herein, by pbdng eny order, customer confirms ta acceptance of the
Lkensi and the terms and fees In (Ms quoa, whkh, together with any previously mvardad prepoul and/or any ether associaied ifrcemerrt entered Into by
leda and customer rcprdbig the subscriptions, produca end services in andessuppkmcntad by thb quote, constitute the entire egrecmeni between customer
end Leda rtgardlng such subscrlpdertt, prbduco and services (the 'Agreement^ Customer and leda egret that the terms end conditions of thb Agreement
supersede any addlttend or Inconsbtint terms or prevbtont In erry customer drafted purchese order. whid> shaO be void ind of no effect, or iny
cemmunkettom. whether written or oral, between customer end Lexb relating a the subject matar hereof. In the event of any conflkt, the arms of thb
Affccmcnt sfsB psvcnv



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of Stale of the State of New Hampshire, do hereby certify that LEXIA LEARNING SYSTEMS

LLC is a Delaware Limited Liability Company registered to transact business In New Hampshire on April 14, 2022.1 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; 89S99S

Certincale Number: 0005787200

Qfi

£
%

lb

O

%
%

Tfl

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 6lh day of June A.D. 2022.

David M. Scanlan

Secretary of State



CERTIFICATE OF AUTHORIZATION

(NOTE: A certified vote of the corporation may be substituted for this form.)

The Vendor, Lexia Learniog Systems LLC, Is: (CHECK ONE)

A. A corporation formed and existing under the laws of the State of
, arid pursuant to the corporate by-laws:

(Insert Name and Title of Authorized Representative) are each authorized to execute
contracts in the name of said corporation. Such execution or any contract or
obligation in this corporation's name on its behalf by either such duly authorized
individual shall be valid and binding upon the corporation.

B. A limited liability company or a partnership formed and existing under the laws of
the State of Delaware, and pursuant to the limited liability company agreement or

partnership agreement, Nick Gaebde (Fresideot) and Peter Koso (Vice President
of Operations) are authorized to execute contracts in the name of Lexia Learning
Systems LLC. Such execution or any contract or obligation in this company or
partnership's name on its behalf by either such duly authorized individual shall be
valid and binding upon the company or partnership.

C. Is a sole proprietorship owned and operated exclusively by the undersigned.
(Insert Name and Title of Authorized Representative). Execution of any contract or
obligation in this sole proprietorship's name by such duly authorized individual shall
be valid and binding.

Signature:

4
Sean Klein

Printed Name of Above

Chief Legal Officer & Secretary

Title

July 21. 2022

Date



CERTIFICATE OF LIABILITY INSURANCE
DATC(MI«D(ymV]

oMi/zoza

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIQHTS UPON THE CERTIFICATE HOLDER. THIS
CERTTRCATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE (SSUING {NSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: 11 Ihe cartltlcstB holder Is an ADDITIONAL INSURED. t)w pellcy(lB*) must have AODITIONAL INSURED provisions or be endorsed. II
SUBROGATION 19 WAIVED, subject to the terms end conditions ol the poli^, certain poilclee msy require an endoraement. A statemant on ihli
certlOcste doee r>ot ecnfar rights to tha certificate holder In lieu of euch endoreement(a).

mODUCCT

AOfl Risk Services Southwest, Inc.

oalUs Tk office
5005 Lyndon a Johnson Freeway
Suite 1500
Dallas TX 75244 USA

CONTaCT

B.4iaA
aooflcssi

BaURSR(t) AFrOnOBM COVCRAOa NAK*

MUttS

Lcxit Lctrning Systcss LLC
300 Baker av«, Sta 320
concord H* 01742 USA

■OUKDA: Berkley Regional Insuranct Cewpany 29360

MSURCRB: Berkley National Insurance Coepany 389II

HBumc: Lloyd's Syndicate no. 2623

■euMcno;

MURERe:

MSURtRP:

REVISION NUMBER:COVERAOES CERT1RCAT6 NUMBER; 570093399502
tKIS IS ^0 CERTIFY VhAT THE POLCIES OF CNSUAANCE USTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PEROO
INOtCATEO. NOTWrrKSTANONO ANY REQUIREMENT. TERM OR CONDmON OF ANY CONTRACT OR OTHER OOCUMENT WITH RESPECT TO WHCH THIS
CERTIFICATE MAY BE SSUEO OR MAY PERTAIN. THE INSURANCE AFFOROEO BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO AU THE TERMS.
EXCLUSONS AND CONOmONS OF SUCH POLICIES. LMRS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS. Umltt thown tf — rtqwiwl

TYFtOrVOUIUNCC FeL < 4
COteOACUL aWtlUL LUUJTT

CUAB-MMt I X loccun0'

OSMl AOQRCQATB LMT Amies PCA:
PRO
JECT3X I poucr

OTM»:

AUTOHOSUUAMJTT

ANVAl/TO

OWNIO
AI/TpSONLY
WOAWrOS
CMV

(■amuALMS

CXCOSUAI

SOCOULEO
AUTOS
NONOWNEO
AirTCSOPAY

SCO I {wmwTWN

oecufi

OAMSAAAOE

WOAURS COMPCMSAnOM AM
eimovcxruASurr
AW mopntiw / wrrws / eacvnve
omecMtfMCR EnuocsT a
ojSiAww Of o^MnoNS bmi
Cyber tltbility

04/13/202)

HR

V*/L3/tUtt

04/13/2022

Simmon

04/13/2022

WTUTmi

04/13/202)

EACHOCCURAEMCf
DJUUOITDRERTED
fSElSSaiEusBsiisaL
hCO EXP (Anr An* pwMnl

KASOMAl • AOV NAJRY

OENERALAOORSOATI

RROOUCTS • CObW AOO

COMBMEO SMOLC UMT
'gp'amw

BOCAY MMRY (R«t pmgn)

B0OR.Y NAJRY {R«i MCIMkO

PROPERTY DAAMOE
iRp*A<dop«m "

EACHOCCUMEJCE

NMREOATE

E
•.LEACHMCOCNT

IJ. OtSEASE-EA EMPLOVU

i.L CKUASE-POUCY UtfT

AggrtotTB

31,000,000

31,000,000

315,000

31,000,000
t2.666,teo
32.000,000

31.000.000

325.000,000

325.000.000

31.000.000

31.000,000
31,000.000

ii6,6M.M6

oescRmoM or orvunoMsi locatvns/ voecus iacoro isi, ariwip Rmitt s«iw»wi». ibt bp ibw* ■ ■>«(• mc* p ••rubm)
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