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STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION
101 Pleasant Street

Concord, NH 03301
TEL. (603) 271-3495
FAX (603) 271-1953

January 6, 2023

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 amend the current sole source
contract with Kleo, Inc. (ClassWallet), (VC 333447) of Hollywood, FL, to implement the YES Every
Student! Program by modifying the end date from December 31, 2023 to September 30, 2023, and
decreasing the contract amount by $1,676,094.03 from $4,500,000 to $2,823,905.97, effUtive upon
Governor and Council approval. The original contract was approved by the Governor on April 12, 2021,
was an informational item to the Governor and Council on June 30, 2021 (Item Z) and amended
December 8,2021 (Item #75). 100% Federal Funds.

Funds to support this request are available in FY23 in the accounts titled Cares Act Ed Governors Fund
(GEER I) and GEERII-CRRSA ACT 2021 as follows:

06-56-56-562010-

19120000-

072-509073

Grants Federal

19120000-102-

500731

Contracts for

Program
Services

19590000-072-

509073

Grants Federal

19590000-102-

500731

Contracts for

Program
Services

Total

FY 21 Original $559,999.92 $1,440,000.08 - _ $2,000,000.00
FY21 Change ($232,291.03) - - _ ($232,291.03)
FY21 Adjusted $327,708.89 $1,440,000.08 - _ $1,767,708.97
FY 22 Original

- - $1,350,000.00 $1,150,000.00 $2,500,000.00
FY 22 Change -

- ($327,075.36) ($1,150,000.00) ($1,477,075.36)
FY 22 Adjusted - - $1,022,924.64 _ $1,022,924.64
FY 23 Budget -

- $33,272.36 $33,272.36
Total $327,708.89 $1,440,000.08 $1,056,197.00 - $2,823,905.97

TDD Access; Relay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES



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

Page 2 of2

EXPLANATION

This request is sole source because the original item was also sole source. KLEO, Inc. (ClassWallet) is
the known leader in administration of digital wallet services that are required to support the New
Hampshire Department of Education in the administration of this program. This contract amendment is to
decrease funding and modify the end date to properly align with current application numbers and the end
of the funding source for the program, Yes! Every Student, which facilitates school-age New Hampshire
resident students to receive tutoring from certified educators and qualified special education service
providers.

Yes! Every Student 2022-2023 program policy detail:

•  Eligible students'. School-age New Hampshire resident students
•  Scholarship amount: $1,000 for supplemental services

•  Eligible uses and education providers:
o Tutoring provided by state-certified educators
o Special education therapies and services provided by state-certified special education

teachers or New Hampshire licensed therapists

Respectfully submitted,

OJl
Frank Edelblut

Commissioner of Education

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



AMENDMENT TO

Yes Every Student! Program
PROFESSIONAL SERVICES CONTRACT

Now come the New Hampshire Department of Education, hereinafter "the Agency," and Kleo, Inc., Hollywood,
Florida, hereinafter "the Contractor", and pursuant to an agreement between the parties that was approved by the Governor
on April 12, 2021, submitted to G&C on June 30, 2021 as Informational hem (Z), and amended December 8, 2021 (item
#75) hereby agree to modify same as follows:

1. Amend Section 1.7 of form P-37 by removing December 31, 2023 and replacing with September 30,2023.

2. Amend Section 1.8 of form P-37 by decreasing the price limitation by $ 1,676,094.03 from $4,500,000 to $2,823,905.97.

3. Amend Exhibit C by removing the Source of Funding and replacing with:

Source of Funding: Funds to support this request are available in FY 23 in the accounts titled Cares Act Ed Governors
Fund (GEER 1) and GEER 11-CRRSA ACT 2021 as follows:

06-56-56-562010-

19120000-072-

509073

Grants Federal

19120000-102-

500731

Contracts for

Program Services

19590000-072-

509073

Grants Federal

19590000-102-

500731

Contracts for

Program Services

Total

FY21 Original $559,999.92 $1,440,000.08 - $2,000,000.00
FY21 Change ($232,291.03) - - ($232,291.03)
FY 21 Adiusted $327,708.89 $1,440,000.08 - . $1,767,708.97
FY 22 Original - - $1,350,000.00 $1,150,000.00 $2,500,000.00
FY 22 Change - - ($327,075.36) ($1,150,000.00) ($1,477,075.36)
FY 22 Adjusted - - $1,022,924.64 . $1,022,924.64
FY 23 Budget - - $33,272.36 . $33,272.36

Total $327,708.89 $1,440,000.08 $1,056,197.00 - $2,823,905.97

4. All other provisions of this agreement shall remain in full force and effect as originally set forth; and

5. This amendment shall commence upon Governor and Council approval and shall terminate on September 30,2023.

This modification of an existing agreement is hereby incorporated by reference to the existing agreement by the parties
and must be attached to the said agreement.

IN WITNESS WHEREOF, the parties, hereto have set their hands as of the day and year first above written.

THE STATE OF NEW HAMPSHIRE

Department of Education
(Agency)

/ision of CommissioRer'/affice

: OJ iZ/V
Franlc Edelblut, Commtssionerof 1Commissioner of E

Division

By:
1/19/2023

ducation

Kleo. Inc.

Date

Name of Corporation (ConU-actor)

Bv: Cjgj'fuk-
J^es Rosenberg, CEO ^ Dale



Approved as to form, substance and execution by the Attorney General this 19 day of JBHUary . 20^

^  ̂

Elizabeth Brown, Attorney General's Office

Approved by the Governor and Council this day of , 20

By;



Corporate Resolution

1. Neil Steinhardt hereby certily that I am duly elected Clerk/Secretary/Officer of
(Name)

Kleo. Inc. dba ClassWallet . I hereby certify the following is a true copy of a vote taken at
(Name of Corporation)

a meeting of the Board of Directors/shareholders, duly called and held on April 1, 2021,

at which a quorum of the Directors/shareholders were present and voting.

VOTED: That James Rosenberg Imav list more than one person) is
(Name and Title)

duly authorized to enter into contracts or agreements on behalf of

Kleo. Inc. with the State of New Hampshire and any of
(Name of Corporation )

its agencies or departments and further is authorized to execute any documents

which may in his/her judgment be desirable or necessary to effect the purpose of

this vote.

I hereby certify that said vote has not been amended or repealed and remains in full force

and effect as of the date of the contract to which this certificate is attached. This authority

remains valid for five (5) years from the date of this Corporate Resolution. I further certify that

it is understood that the State of New Hampshire will rely on this certificate as evidence that the

person(s) listed above currently occupy the position(s) indicated and that they have full authority

to bind the corporation. To the extent that there are any limits on the authority of any listed

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

limitations are expressly stated herein.

DATED: December 12.2022

ATTEST:•<, I

Neil Steinhardt, Director,

Secretary



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Sccrclary of State of the State of New Hampshire, do hereby certify that KLEO, INC. is a Delaware Profit

Corporation registered to transact business in New Hampshire on September 15, 2020. 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; 851263

Certificate Number: 0005874772

fk

$

o

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 23rd day of September A.D. 2022.

David M. Scanlan

Secretary of State



j\C:ORD'

KLEOINC-01

CERTIFICATE OF LIABILITY INSURANCE

JHOGAN

OATB(MM(DWYYYY)

12/2/2022

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

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

PRODUCER

Aciisure, LLC d/b/a InSource
9500 South Dadeland Boulevard
4th Floor
Miami, FL 33166-2867

wcftfo. Ext) (306) 670-6111 Twc. no) (305) 670-9699
email@ln80urce-inc.com

INSURER(S) AFFORDINQ COVERAGE NAICf

INSURER A Twin Citv Fire Insurance Co. 29459

INSURED

Kleo, Inc; dba ClassWallet
6100 Hollywood Blvd
Hollywood, FL 33024

INSIIRFR R

INSURER C

INSURER D

INSURER E

INSURER 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 REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

LTR TYPE OF INSURANCE
ADDL
INSD

SUBR
WVD POUCYNUMBER UMITS

A X COMMERCIAL GIneraluabujty

)£ 1 1 OCCUR 12/1/2022 12/1/2023

EACH OCCURRENCE
,  2,000,000

CUUMS4AA£ DAMAGE TO RENTED ,  1,000,000

MFD EXP (Anv ona oofaon)
,  10,000

PERSONAL A AOV INJURY
,  2,000,000

GEN-L AGGREGATE L MIT APPL ES PER:

^ riLoc
GENERAL AGGREGATE

,  4,000,000

POUCY1 X 1 3 PRODUCTS • COMP/OP AGO
,  4,000,000

OTHFR-
EMPLOYMENT PRAC ,  10,000

j

1 AUTOMOBB.E UABIUTY COMBINED SINGLE LIMIT
s

ANY AUTO

:meouleo
rros

mm

BODILY INJURY (Par oafaofi) i
OWNED
AUTOS ONLY

Monly

sc
AL BODILY INJURY fPar acddani) t

NC
AL i

t

UMBRELLA UAB

EXCESS UAB

OCCUR

CIA MS-MADE

EACH OCCURRENCE %

AGGRFRATF %

1 DED 1 1 RETENTION $ | %

WORKERS COMPENSATION
AND EMPLOYERS'UABILrry

ANY PROPRIETORSARTNER^XECUnvE 1 1

1—1
If yoa. doacrlbo latdor
OESCR PTION OF OPERATIONS bolmv

Nf A

PER OTH-
STATIITE ER

E.L EACH ACC DENT i

E.L DISEASE. EAEMPLOYEE i

E.L DISEA.se - POLICY LIMIT $
1
1

OESCRPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Romarfca Schodul*. may bo altaehod If moro apaco la roqtdrod)

CERTIFICATE HOLDER CANCELLATION

New Hampshire Department of Education
25 Hall Street

Concord, NH 03301-3860

1

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) (E) 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marlcs of ACORD



Frank Edelbtut

Commlnlontr

N0y22'2l PM 3.(39 RCUD

STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION

101 Pteasant StTMt

Concord, NH 03301

TEL (603) 271449S
FAX (603) 271-1953

^5-

Christine M. Brennan
Deputy CctnmlMioner

November 8. 2021

His Excellency, Governor Christopher T. Sununu •, •

end The Honorable Council

Stote House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education, Division of Learner Support to amend the contract with
Kleo, Inc. (ClassWallet), (VC 333447| of Hollywood. FL to implement the YES Every Student!
Program by extending the end date from December 31. 2022 to December 31. 2023. and
Increasing the contract not to exceed amount by $2,500,000 from $2,000,000 fo $4,500,000;
effective upon Governor and Council approval. The original contract was approved by the
Governor on April 12. 2021. and was an informational item to the Governor orKl Council on June
30, 2021, Item I. 100% Federal Funds.

Funds to support this request ore ovailaWe in FY22 in the account titled GEER ll-CRRSA ACT 2021,

OS follows:

FY22

06-56-56-562010-19590000^72-509073 Grants-Federal 1.350.000

06-56-56-562010-19590000-102-500731 Contracts for Program Services 1.150.000
Total 2,500.000

EXPLANATION

KLEO. Inc. (ClassWallet) is the known leader In administration of digital wallet services that are
required to support the New Hampshire Department of Education in the odrhinistrotion of this
program. This contract amendment is to extend the time period and increase the contract
amount of the program. YesI Every Student, to focilitate economically disadvantaged students
and students with disabilities to receive tuition support and tutoring from New Hampshire
certified educators ond qualified special education service providers. This program was very
popular in 2021. Once the program was launched, the full contract value was quickly awarded
to students across New Hampshire. Because of the high demand for these learning loss supports,
we are allocating addition funds to the program that are available through federal COVID relief
funds.

TDD AccMi: RaUy NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITiES



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

Page 2 of 2

As a result of the negative economic impact of the COViD-19 pandemic and the resulting
employment dislocation that occurred in the Spring of 2020. the educational opportunities of
many low income families. Including a disproportionate percentage of minority families and
families with students with disabilities, were put in jeopardy. Many families made significant
finoncial sacrifices as a result of the pandemic in order to allow their children to continue on
their pre-pandemic successful educotion pathwoys. Sustaining these short-term sacrifices will be
difficult and the YESI Program will allow those families, as well as new families for whom
educational pathways were disrupted by the pandemic, to keep their children on a strong
educotionol trajectory as the economic circumstances recover.

Yes! Every Student program policy details:

t

Category I:

•  Eligibie students: Private school students (new or current) under 250% poverty or with a
disability

•  Scholarship amount: $5,000 for a full-time education program
•  Eligible uses and education providers: Tuition and fees at Department-approved non-

public schools

Cofegory 2:
•  Eligible students: Non-public school students (new or current) under 400% poverty
•  Scho/orsh/p amount: $2,500 for a full-time education program
•  Eligible uses and education providers: Tuition and fees at Deportment-approved private

schools

Category 3:
•  Eligible students: Public school students under 400% poverty or with a disability
•  Scho/orsh/p amount: $1.000 for supplemental services
•  Eligible uses and education providers:

o  Tutoring provided by Department<ertified educators
o  Special education therapies and services provided by Deportment-certified

special education teachers or licensed therapists

In the event f^ederal Funds are no longer availoble. General Funds will not be requested to
support this request.

Respectfully submitted.

Frank Edeiblut

Commissioner of Education

TOD Accnr. Relay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNmES



AMENDMENT TO

PROFESSIONAL SERVICES CONTRACT

Now come the New Hampshire Department of Education, hereinafter **the Agency," and KJeo, Inc.,
Hollywood, Florida, hereinafter **the Contractor", and pursuant to an agreement approved by the Governor on April
12, 2021, for Yes! Every Student as amended, and submitted to GftC on June 30, 2021 as Informational Item Z,
hereby agree to modify same as follows:

1. Amend Section 1.7 of form P-37 by removing December 31,2022 and replacing with December 31,2023.

2. Amend Section 1.8 of form P-37 by increasing the price limitation by $2,500,000 from $2,000,000 to $4,500,000.

3. Amend Exhibit C by removing Source of Funding and replacing with the below;
Source of Funding: Funds to support this request are available in the account titled CARES Act Governor's Ed

Fund (GEER) and GEERII-CRRSA ACT 2021, as follows:

FY'2I FY'22

06-56-56-562010-19120000-072-509073 Grants-Federal $559,999.92 $0

06-56-S6-5620IO-I9I20000-I02-50073I Contracts for Prosram Svcs $1,440,000.08 $0

06-56-56-562010-19590000-072-509073 Grants-Federal $0 $1,350,000.00

06-56-56-562010-19590000-102-500731 Contracts for Proeraro Svcs $0 $1,150,000.00

Total $2,000,000.00 $2,500,000.00

7. All other provisions of this agreement shall remain in full force and effect as originally set forth; and

8. This ameiKlment shall commence upon Governor and Council approval and shall tenninate on December 31,2023.

This modification ofan existing agreement is hereby incorporated by reference to the existing agreement by the parties
and must be attached to the said agreement

IN WITNESS WHEREOF, the parties, hereto have set their hands as of the day and year first above written.

THE STATE OF NEW HAMPSHIRE

Department of Education
(Agency)

STATE OF N/A COVID 19

By: ^
Frank Edelblut, Comm^ioiWl̂ of Education Date

Kleo. Inc.

11/11/2021

James Rosenberg. CEO Date

before me. N/A COVID 19 the undersigned officer,On this the day of , 4
personally appeared known to me (or satisftctory proven) to be the person
whose name Is subscribed to the within instnunent and acknowledged that be/she executed die same for the purposes
therein contained.

In witness whereof I hereto set my hand and official seal.

W/A COVID 19
Notary Public/Justice of the Peace Commission Expires

Approved as to form, substance and execution by the Attorney General this _r. _ day of . 20

Chns r Bond, Attorney General's Office
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of State

CERTinCATE

I WilUw) M Grdoa^SecWiry ofSttie of thcrSiile ofNew HimpsWre, do hereby certify thii lUXO, INC a aDclswere Profit
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IN TESTIMONY WHEREOF,
lyieren set my bond end couse to be tflbccd

Ihe ScOl of the Sute ofNcw Hottpahire,
this Istdsyof Apnl AJ>. 2021.

Willivn M. Gvdncr

SecreSsry of State



© CLASSWALLET

11.12-2021

! hereby certify that said authority has not been amended or repealed and remains in
full force and effect as of the date of the contract to which this certificate is attached.

I further certify that it is understood that the State of New Hampshire will rely on this
certificate as evidence that the person(s) listed above currently occupy the
posltion(s] indicated and that they have full authority to bind the corporation.

Signature

Lydia Vazquez

Name

Renewal Manager

Title

11-12-2021

Date

6100 Hollywood Blvd., Suite 108

Hollywood, FL 33024

877-959-5536

www.cl3sswallet.com j info@classwallet.com



ACTION BY UNANIMOUS WRTITEN CONSENT

OF THE BOARD OF DIRECTORS

OF

iCLEO INC.

Pursuant to Section 141(f) of the Delaware General Corporation Law, the undersigned, being all

of the members of the Board of Directors (the "Board") of Kleo Inc., a Delaware corporation (the
"Corporation"), waiving all noUce, hereby consent to, vote in favor of and adopt the following resolutions
by written consent (this "Consent")

RESOLVED that the execution of Deeds, powers of attorney, transfers, assignments, contracts,
obligations, certificates, and other instruments of whatever nature entered into by the Company directly or
through a transfer agent or registrar for any stock company, acting in its capacity as a corporate director
or exercising any and cdl other powers conferred upon it by the leners Patent incorporating it or by the law
pertaining to such matters, shall be signed by any one of the persons listed below:

Name Tide Signature

James F Rosenberg CEO

Neil Sleinhardt President

GENERAL RESOLUTIONS .

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and

directed, in the name of and on behalf of the Corporation, to cake all such action and to execute ail such
documents as such officers may deem necessary or appropriate for the consummation of the transaction
contemplated by the resolutions adopted hereby and any actions previously taken by such Authorized
Officers in furtherance of the resolutions adopted hereby are hereby ratified, approved and confirmed in
all respects. This Consent may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same written consent. Any copy,
facsimile or other reliable reproduction of this action (including, without limitation, transmission by .pdf
or email) may be subsdcuted or used in lieu of the original writing for any and all purposes for which the
original writing could be used.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.



IN WITNESS WHEREOF, the undersigned, constituting the full Bodrd of the Corporation, have
executed this Consent to be effective as of the last date set forth below, and hereby direa that this
Consent be filed with the minutes of the proceedings of the Board.

DIRECTORS:

William Gutcman

Eric Reiter

04/0L/2021

Dale

04/01/2021

Date

James Rosenberg

04/01/2021

Date

04/01/2021

Neil Steinhardl Date



AKCrORD^

KLE0INC-P1

CERTIFICATE OF LIABILITY INSURANCE

JAN
OAT« (HwoorrrYV)

11/17«021 -•

THIS CERTIFIGATE 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 8YTHEPOUC1ES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTTTUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If trie certificate holdor Is an ADDTTtONAL INSURED, trie poticy(las} must havo ADDfTIONAL INSURED provisions or bo ondorstd.
If SUBROGATION IS WAI>^D, subject to trio terms and conditions of trio p^cy. certain pollcios may roqulrt an andorsoment A statement on
this certificate does not confer rights to trie certlfieate holder In lieu of such endorsementfs).

Htooucea

Acrtsure, LLC d/b/a InSource
6600 South Dadeland Boulevard
4th Floor
Miami, FL 33166-2667

(30$) 670-6111 wc.n«);(305) 670-9699
emallAlnsourco-lne.eom

iMSuasaiai ArpoaoiHO coverack NAICf

fH»0RCTA:T¥rln CItv Fire Insurance Co. 29459

INSUnED

Kleo, inc; dbe ClessVl^liet
6100 Hollywood Blvd
Hollywood, FL 33024

ItrtURCTB:

iNtuaeac:

iNSuamo;

wauaeai:

orauROtr;

THIS IS TO CERTIFY THAT THE POLJCIES OF INSURANCE USTED 8EL0W HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTHSTANDINO ANY REOUIREMENT. TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO VWICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SKOVM MAY HAVE BEEN REDUCED BY PAID CLAIMS.

UfSa

LTR TYreormsvRANCa
AODL

inao rOUCYNUHSER
rOUCTEM
mwnofrrm

rOUCYEKP
i«M/n(WYyv« uMrri

A X COUHERCUL OENERAl UABTUTY

12ri/2021 12ri/2022

EACH OCCURRENCE
,  2,000,000

CLASrSAUDE 1 [occur OAMi^TORENTeO ,  1,000,000

MEO rxP (Arw ana oaraonl t  10,000

PERSONAL a AOVINAIRY
,  2,000,000

G£m.AGGREGATELaflTAAPLggPER: GENERAL AGCREOATE
,  4,000,000

roucY 1 X 1 51ft 1 Iloc
OTHER:

PROOOCT8. COHPfOP AGO
,  4,000,000

EMPLOYMENT PRAC,  10,000

AUTOHOSIlfi UABIUrV
COMSINEO SINGLE UMIT

s

ANY AUTO BOOILY WJURY IPw emenl s
overeo
AUTOS ONLY

AfP^ONLY msm

BODILY WJURY fP* MCklM) t

s

s

Ult8R£UALlA8

EZCSaS UAB

— OCCUR
CLAMS AtADE

EACH OCCURRENCE s

AGGREGATE 1

OEO 1 1 RETENTIONS
1

WORKERS COKTCNaATION
ANO EMPkOTCRr UASajTY

ANY PR0rRr8T0RiPARTNER«XECvnve rHjj^g^^g^ljExcLuoem U
olMRBmON or OPERATlOMa Mto.

HIA

PER OTH.
RTATl/TF PR

E.L. EACH ACCIDENT s

E.L DtSEASE - EA EMPLOYEE i

E.L DISEASE • POUCY LRUT t

KacnmoN or orounoNS/ LOCAnoira/vEHiciaa (acord i*i. Ae«timi rmmus aciwMA mym mmm »ibw* ipki e r«qdr«d)

Naw Hampshire Department of Education
101 Pleasant Street

Concord. NH 03301-3860

1

SHOULD ANY OF THE ABOVE OESCRIBEO POLICIES BE CANCELLED BEFORE

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

AUTHOROEO REPRESENTATIVE
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION

101 Pleeunt Street

Concord, N.H. 03301
TEL. (603) 271^95
FAX (603) 271.1953

June 3, 2021

His Excellency, Governor Christopher T. Sununu

and the Honorable Council

State House

Concord, NH 03301

INFORMATIONAL ITEM

Pursuant to RSA 4:45, RSA 21-P:43, and Section 4 of Executive Order 2020-04 as extended by Executive

Orders 2020-05 and 2020-08, 2020-09, 2020-10, 2020-14, 2020-15, 2020-16, 2020-17, 2020-18, 2020-

20, 2020-21, 2020-23, 2020-24, 2020-25, 2021-01, 2021-02, 2021-04, 2021-05, 2021-06, 2021-08, and

2021-10, and suspend the Manual of Procedures 150, V., B., 1., requirement. Governor Sununu has

authorized the Department of Education (DOE) to enter Into a sole source contract with KlEO, Inc.
(CiassWallet), (Vendor Code #333447), Hollywood, FL, in an amount not to exceed $2,000,000 to
Implement the Yes Every Student! Program C^ESI"), effective upon Governor approval through
December 31, 2022. 100% federal funds.

Funds to support this request are available in the account titled CARES Act #3 Governor's Ed Fund (GEER
I), as follows:

FY21

06-56-56-562010-19120000-072-509073 Grants-Federal S 559,999.92

06-56-56-562010-19120000-102-500731 Contracts for Program Svcs $1,440,000.08

EXPLANATION

This request Is sole source because KLEO, Inc. (CiassWallet) is the known leader in administration of
digital wallet services that are required to support the New Hampshire Department of Education in the
administration of this program.

TD0Acem:Rpl«yNH711

EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNmES ' .



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

June 3, 2021

As a result of the negative economic impact of the COVID-19 pandemic and the resulting employment
dislocation that occurred in the Spring of 2020, the educational opportunities of many low income
families, including a disproportionate percentage of minority families and families with students with
disabilities, were put in jeopardy. Many families made significant financial sacrifices as a result of the
pandemic in order to allow their children to continue on their pre'pandemic successful education
pathways. Sustaining these short-term sacrifices will be difficult and the YES! Program will allow those
families, as well as new families for whom educational pathways were disrupted by the pandemic, to
keep their children on a strong educational trajectory as the economic circumstances recover.
The Department will provide direct relief to families through scholarship organizations to these in-need
families through a transitionary year as the economic circumstance rebound. These direct scholarship
opportunities will allow those students to have an undisrupted educational pathway.

Scholarships will be funded by $2 million of the CARES Act's GEER I, as was announced last spring.

Scholarship program policy details:

Category 1:

•  Eligible students: Private school students (new or current) under 250% poverty or with a disability
•  Scholarship amount: $5,000 for a full-time education program
•  Eligible uses and education providers: Tuition and fees at Department-approved private schools

Category 2:

•  Eligible students: Private school students (new or current) under 400% poverty
•  Scholarship amount: $2,500 for a full-time education program
•  Eligible uses and education providers: Tuition and fees at Department-approved private schools

Category 3:

•  Eligible students: Public school students under 400% poverty or with a disability

•  Scholarship amount: $1,000 for supplemental services

•  Eligible uses and education providers:

o Tutoring provided by Department-certified educators

o  Special education therapies and services provided by Department-certified special education
teachers or licensed therapists

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

Respectfully submitted.

Frank Edelblut

Commissioner of Education

TOO Access; Relay NH711
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Prank Edetbiut Christina Brannan
Cofnmiuioner Deputy CommlMlonar

STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION
101 Pleasant Straat

Concord, N.H. 03301
TiEL (603) 271^96
FAX (603) 271-1953

April 12,2021

His Excellency, Governor Christopher T. Sununu
State House

Concord, New Hampshire 03301

REQUESTED ACTION

■Authorize the New Hampshire Department of Education (NH DOE) to enter into a sole source contract
'With KLEG, Inc. (ClassWallet), (Vendor Code #333447), Hollywood, FL, in an amount not to exceed
■$2,000,000 to implement the Yes Every Student! Program C^ESI"), effective upon Governor approval
-through December 31, 2022. 100% federal funds.

Funds to support this request are availablein the account titled CARES Act #3 Governor's Ed Fund (GEER
I), as follows:

FY21

06-56-S6-562010-19120000-072-509073 Grants-Federal S 559,999.92
06-56-56-562010-19120000-102-500731 ContracU for Program Svcs $1,440,000.08

EXPLANATION

This request is sole source because KLEO, Inc. (ClassWallet) is the known leader in administration of
digital wallet services that are required to support the New Hampshire Department of Education in the
administration of this program.

As a result of the negative economic impact of the COVID-19 pandemic and the resulting employment
dislocation that occurred in the Spring of 2020, the educational opportunities of many low income
families, including a disproportionate percentage of minority families and families with students with
disabilities, were put in jeopardy. Many families made significant financial sacrifices as a result of the
pandemic in order to allow their children to continue on their pre-pandemic successful education
pathways. Sustaining these short-term sacrifices will be difficult and the YES! Program will allow those
families, as well as new families for whom educational pathways were disrupted by the pandemic, to
keep their children on a strong educational trajectory as the economic circumstances recover.

TDD Acees*: Relay NH 711
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His &(ceUency. Goyemor Chrtstopher T. Sununu
ApfiM2;202V

Ttie Deparw.eot^wnll- provide dired relief to families through scholarship organizations to these in-need
families through a translthjnary year aJ the ecoftomic circumstance rebound. These direct scholarship
opportunities.will aliowthpseystodents to have an undlsrupied educational pathway.

Sc^iojarshlpt will be funded^byi$2iyilinon ofthefJtRES Act's GE£R I, as was announced last spring.

Schdlandi^P pdHcy details:

Cotegoo^^:

•  fH/denCR Privateiawol students (hew or cuiTent):under 250H poverty or with a.-dlsabUitv
•  program

ti'i f/Jlj^/bie-uses (md.edOddfton'proWdefs.'TUitloh-and fees at Department-approvedprivate schools

Frank Edeiblut

tornmissioner of Education

t hereby approve this request pursuant to BSA 4:45, RSA 21-P:43, and Section 4.of Executive Order 2020-
04 as ektended by Executive- Orders 2020^)5 and 2020-08, 2020-09, 2021^X0, ̂02.0-14, 2020-lS, and
^fWO-lS;-2020-17 and 2020-is, 2Q20-20,2020-21,202.0*23,2020-24,2020-25,2021-01,2021-02,2021-
04, and 2d21iOS and suspendthe Manual of Procedures 150, v., B., 1., requirement.

'B^te ' Govert^Dirirtopher tl.SuhunG
TOOMemrRrtr KHTH __

EQUAL OPPORTUMTV EIChLOVER- EQUALCfiUCATIOttAL OPPORTUMmES

•  Private sChodiistOdenUfnew or current) under 400* poverty \
•  . Sc^ariwp omotfnt:.$2;50P;fbr a furt-.trme education program

.Cotepoof/?: )
•  ff/^-We ̂ tudentrlhibllC schooW^^ under 400* poverty or with a disability j
• ̂ hdo/jWpompun.tS'lOOP.^w^^ i
• fl/p/b/e'tises ond-'edufotron prowders;

o Tutoring provided by .Oepartment-certified educators
o Spedal eduQ.tton therapies and services provided by Oepartment-ceftlfled special education [

teachers or ilcbrtsed therapists !

in the.event FederatFunds areno longer available, General Funds will nofhe requested to support
thisrequest.

Bbspectfuiiy subrriltt^,



FORM NUMBER P.37 (version 12/11/2019)

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

ACREEfVICNT

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

GENERAL PROVISIONS

1.1 State Agency Name
Department of Education

1.2 State Agency Address
101 Pleasant Street, Concord, NH 03301

1.3 Contractor Name

KJLEO. INC.

1.4 Contractor Address

6100 Hollywood Blvd. Suite 108
Hollywood, FL 33024

l.S Contractor Phone

Number

1-877-969-5536

1.6 Account Number

See Exhibit C

1.7 Completion Date

12/31/22

1.8 Price Limitation

$2,000,000

1.9 Contracting Officer for State Agency
Frank Edelblut

1.10 State Agency Telephone Number
603-271-3144

1.11 Contractor Signature

QoMUA Date: 4/13/21

1.12 Name and Title of Contractor Signatory

famie Rosenberg, CEO

4.13 ̂ State Agency Signature

OJ k'JA'
1.14 Name and Title of Stale Agency Signatory

Frank Edelblut, Commissioner of Education

1.15 Approval by (he N.H. Department of Administration, Division of Personnel Of opplicable)

By; Director, On;

1.16 Approval by the Attonipy Gyefal.(Fotm. Substance and Execution) 0/opplicable)

On: V/Zj/il
yOf^pher Bond

1.17 Ap|$r^l by the Governor and Executive Council Of opplicable)

Cf&C Item number: G&C Meeting Dale:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(^laic**), engages contractor Identified in block 1.3
(**Contractor^ to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which Is incorporated
herein by reference ("Services**).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State ofNew Hampshire, if applicable,
this Agreement, and all obligations of the parties hcreunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which cue the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shovm in block 1.13 ("EfTectlvc Date").
3.2 If the Contractor commences the Services prior to the
Effiective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
efTective, the State shall have no liability to the Contractor^
including without limitation, any obligation to pay the
Contractor for any costs incurred or ^rvices performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the Sute hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon (he availability and continued eppropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any paymenu
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event furrds in (hat Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT. /

5.1 The contract price, method of payment, and terms of payment
are identified arid more particularly described in EXH3BIT C
which is incorporated herein by reference.
5.2 The payment by the State of the contrect price shall be (he
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete

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

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with ail applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rfghls and equal
employment opportunity taws. In addition, if this Agreement is
funded In any part by riKtnies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all epplicable intellectual
property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take afTirmatlve action to
prevent such discrimination.
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 ofascerttining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all epplicable laws.
7.2 Unless otherwise authorized In writing, during the term of
this Agreement, and for a period of six (6) months efler 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 is a State employee
or official, who is materially involved In the procurement,
administration or performance of this Agrtement. This
provision shall survive termination of this Agreement.
7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State's representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall be final for the Slate.
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8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event
of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions;
8.2.1 pve the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and ifthe Event of Oefault is not timely cured,
terminate this Agreement, effective two (2) days affcr giving the
Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue- to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Defriult-and set off against any other obligations the State may
OWC.HO the Contractor any damages the State suffers by reason of
anyiEvent of Default; and/or
8.2.4;give.the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at'law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of De&ult shall be deemed a waiver of Its rights with
regard to that Event of Default, or any subsequent Event of
Defiiull. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at Its sole
discretion, terminate the Agreement for any reason, in whole or
In part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the ^rvices, the
Contractor shall, at the State's discretion, deliver to the
Contracting Officer, not later than fifteen (IS) days after the date
of termination, a report (Termination Report") describing in
detail all Services performed, and the contract price earned, to
and including the diue of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those ofany Final Report described in the attached
EXHIBIT B. In addition, at the State's discretion, the Contractor
shall, within IS days of notice of early termination, develop and

submit to the Stale a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 As used in this Agreement, the word "data" shall mean all
information and things developed or obtained during the
performance of. or acquired or developed by reason of. this
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, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 Alt data and any property which has been received from
the State or purchased vriih funds provided frsr that purpose
under this Agreement, shall be the proper^ of the State, and
shall be returned to the State upon demand or upon termination
of this Agreement for any reason.
10.3 Q>nfidentialiiy ofdata shall be governed by N.H. RSA
chapter 9UA or other existing law. Disclosure of data requires
prior written approval of the State.

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

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.

12.1 The Contractor shall not assign, or otherwise transfer any
Interest in this Agreement without the prior written notice, which
shall be provided to the Stale at least fifleen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) 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 the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assi^ment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall Indemnify and hold harmless the Stue, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the Stale, its officers or employees, which arise out of (or which
may be claimed to arise out oO the acts or omission of the
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Contrector, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
teimination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, a! its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:
M.I.I commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than SI,000,000 per occurrence and $2,000,000 aggregate
or excess; and
14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
Issued by Insurers licensed In the State of New Hampshire.
I4J The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreemeni.
Contractor shall also furnish to the Contracting Officer Identified
in.biock 1.9, or his or her successor, certificaie<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 cer1iftcate(s) of insurance and any
renewals thereof shall be attached and are incoiporated herein by
reference.

15. WORKERS'COMPENSATION.
15.1 By signing this agreement, the Contractor agrees, cenifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (" Workers'
Comptnsation").
15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers' Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers'
Compensation in the manner described in N.H. RSA chapter
28NA and any applicable renewal(s) (hereof, which shall be
attached and are Incorporated herein by refererKe. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers' Compensation laws in connection with the
performartce of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the pa/ties at 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 and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE or LAW AND FORUM. Tliis Agreement shall
be governed, interpreted end construed in accordance with the
laws of the State of New Hatnpshire, and is binding upon and
Inures to the benefit of the patties 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 party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court M^ich shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict

between the terms of this P-37 form (as modified In EXHIBIT
A) and/or attachments end amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

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

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreemeni.

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

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

24. ENTIRE AGREEMENT. This Agreement, which may be
executed In a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject maner
hereof.
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EXHtBn A

Speclol Provisions

Additional Exhibits D-G

Section 4 is hereby revised to read as follows:

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary, all obligations of the
State hereunder, including, without limiution, the continuance of payments hereunder,
are contingent upon the availability and continued appropriation of funds affected by any
state or federal legislative or executive action that reduces, eliminates or otherwise
modifies the appropriation or availability of funding for this Agreement and the Scope for
Services provided in EXHIBIT B, in whole or in part. In no event shall the State be liable
for any payments hereunder in excess of such available appropriated funds. In the event
of a reduction or termination of appropriated funds, the State shall have the right to
withhold payment until such funds become available, if ever, and shall have the right to
reduce or terminate the Services under this Agreement immediately upon giving the
Contractor notice of such reduction or termination. In the case of such notice of a
reduction or termination of appropriated funds, the Contractor shall have the right to
immediately suspend performance hereunder and the provision of Services upon notice to
the State. If such reduction or termination of appropriated funds continues for a period of
thirty (30) days, the Contractor shall have the right to terminate this Agreement
immediately upon notice to the State. The State shall not be required 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.

Section 6.3 is hereby revised to read as follows:

6.3 The Contractor agrees to permit, upon reasonable prior notice and during regular
business hours, the State or United States access to those of the Contractor's books,
records and accounts necessary to the purpose of ascertaining compliance with all rules,
regulations and orders pertaining to, and the covenants, terms and conditions of, this
Agreement.

Section 8.1.1 is hereby revised to read as follows:

8.1.1 failure to perform the Services in accordance with criteria for acceptance under this
Agreement or on schedule;

Section 8.1.2 is hereby revised to read as follows:

8.1.2 failure to submit any material report required hereunder;

Conlrocfor Wlio:
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Section 8.1.3 is hereby revised to read as follows:

8.1.3 material failure to perform any other covenant, term or condition of this Agreement;

Section 8.4 is hereby added as follows:

8.4 Contractor shall be excused fit)m performance of the Services during any period
where payment is withheld by the State. If the State withholds payment for a period
longer than thirty (30) days, Contractor may terminate this Agreement upon notice to the
State and shall be permanently excused from performance of the Services.

Section 10 Is hereby revised to read as follows:

10. INTELLECTUAL PROPERTY, DATA, ACCESS, CONFIDENTIALITY.
PRESERVATION.

10.1 As used in this Agreement, the word "data" shall mean all information and things
developed or obtained during the performance of, or acquired or developed by reason of,
this 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, computer printouts, notes, letters,
memoranda, papers, and documents, all whether finished or unfinished. For the
avoidance of doubt, Data shall not include any of Contractor's intellectual property as
discussed in Section 10.5, or transaction and experience information generated as a result
of the performance of the Services.

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 retumed to the State upon demand or upon termination of this Agreement for
any reason.

10.3 Confidentiality of data shall be governed by N.H. RSA chapter 91-A or other
existing law. Disclosure of data requires prior written approval of the State.

10.4 For no additional consideration. Contractor grants the State a non-transferable, non
exclusive, royalty-free, fully paid license, solely for the internal business use of the State,
to use, copy, modify, display, perform, transmit and prepare derivative works of such
rights and licenses embodied in or delivered to the State in conjunction with the Services
throughout the term of this Agreement, as well as any renewals or extensions thereto.
Except for the preceding licenses, all rights in the Services and concomitant intellectual
property rights remain with the Contractor.

10.5 All worldwide legal rights or interests evidenced by or embodied in any idea,
design, concept, personality right, method, process, technique, apparatus, invention,
discovery or improvement including any patents, trade secrets and know-how; any work
of authorship including any copyrights, moral rights or neighboring rights; any
trademark, service mark, trade dress, trade name or other indicia of source or origin;
domain name registrations; and any other proprietary or similar rights and other interests
in any intellectual property owned, developed, or licensed by Contractor as of the date
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hereof, or developed by or on behalf of Contractor pursuant to this Agreement, together
with any improvements or derivatives thereof, shall be owned by and reserved in the
party developing (or otherwise owning) such intellectual property rights, which
ownership and reservation shall continue during the term of this Agreement and
following termination. Nothing in this Agreement constitutes a work for hire, none of
Contractor's intellectual property rights or other intellectual property owned or licensed
by Contractor or developed by or on behalf of Contractor pursuant to this Agreement,
shall be considered a work made for hire in favor of the State or any other party, and
nothing in this Agreement constitutes an agreement by either party to assign or otherwise
convey title or license to any existing or subsequently developed intellectual property
rights or data to the other party except as explicitly set forth herein, and the State shall
have'no claim and shall make no claim of ownership or other interest therein (other than
the limited license rights as explicitly set forth in Section 10.4, above).

10.6 Any work of authorship used by Contractor, to create the Services but which exists
as a work independently of the Services, shall remain the property of the Contractor in all
respects and no rights therein conveyed to the State or any party by virtue of their use in
the creation of the Services.

Section 11 is hereby revised to read as follows:

11. CONTRACTOR'S RELATION TO THE STATE.

The State considers the Contractor to be a "Contractor" under 2 C.F.R. 200.330 for all

purposes relevant to this Contract. In the performance of this Agreement the Contractor
is in all respects an independent contractor, and is neither an agent nor an employee of
the State, provided, notwithstanding the foregoing, that Contractor shall act as an agent
for the State in respect of the program funds and the distribution of those funds on behalf
of the State to or for benefit of recipients at the direction of the State, as set forth in
EXHIBIT B. Neither the Contractor nor any of its officers, employees, agents or
members shall have authority to bind the State or receive any benefits, workers'
compensation or other emoluments provided by the State to its employees.

Section 12.2 is hereby revised to read as follows:

12.2 None of the Services shall be subcontracted by the Contractor without prior written
notice and consent of the State. Provided, that the State hereby acknowledges that certain
application processing services shall be subcontracted to Nelnet Business Solutions, Inc.
d/b/a FACI^ Management, which acknowledgement shall constitute notice and consent
for purposes of this section. The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions contained in a
sub^ntract or an assignment agreement to which it is not a party.

Section 13 is hereby revised to read as follows:

13. INDEMNIFICATION.

Unless otherwise exempted by law, the Contractor shall indemnify and hold harmless the
State, its officers and employees, from and against any and all claims, liabilities and costs
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for any personal injury or property damages, patent or copyright infringement, or other
claims asserted against the State, its offipers or employees by a third party, to the extent
arising out of the negligent and/or reckless acts or omissions of the Contractor or
subcontractors which constitute breach of this Agreement, provided, for purposes of
clarity, that the Contractor shall have no obligation to indemnify or hold harmless the
State, its officers or employees from any claims by a third party, or any liabilities or costs
arising therefrom. In respect of the program to which this Agreement pertains which do
not involve the negligent and/or reckless acts or omissions of the Contractor or
subcontractors constituting breach by the Contractor of the terms of this Agreement. In
no event will Contractor's liability to the State arising out of or relating to this
Agreement (other than in respect of indemnity in respect of third party claims described
atwve) exceed two times the aggregate amounts paid or payable to the Contractor
pursuant to this Agreement in the twelve-month period preceding the event giving rise to
the claim. The State shall not be liable for any costs incurred by the Contractor arising
under this paragraph 13. Notwithstanding the foregoing, nothing herein contained shall
be deemed to constitute a waiver of the sovereign immunity of the State, which immunity
is hereby reserved to the State. This covenant in paragraph 13 shall survive the
termination of this Agreement.
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EXHIBIT B

SCOPE OF SERVICES

I. Objective: Kleo, Inc. ("ClassWallet") shall provide software and application processing services for
the ofTering and support of a user-friendly» online platform that may be used by the Client to process
application and grant awards of Funds to eligible students (the "Program"). Client shall establish the
criteria defining eligible students ("Eligible Students")- For each approved application, the Eligible
Students will receive Funds throu^ the online platform.

II. For purposes of this Scope for Services, the following terms shall be defined to mean:

1. Applicant(s): Parent($) or legal guardian(s) applying for a grant through the Application
System on behalf of their school age student(s).

2. Application System: online platform through which Applicants submit requested
information.

3. Client Administrator: Client staff designated to oversee matters related to performance of
this Agreement.

4. Fiscal Management and Payment System: online platfonn for Users to receive grants and use
grants to make payments for eligible expenses as determine by the Client.

5. Funds; The grant amounts made available to Applicants from the CEER program for
allowable uses. Amounts will vary based upon applicable Program Criteria.

6. .Platform: Umbrella term referring to all components including Application System, Fiscal
.Management and Payment System and Marketplace, online support and training, and online
-reporting services.

7. Submitted Application: The information required to determine program eligibility collected
■from the Applicant that has been provided in an application which the Applicant has
'Submitted in the Application System.

8. Users: Applicants that have been awarded Funds and are using the Fiscal Management and
Payment System

III. Scope and Deliverables: ClassWallet shall provision a platform for use by the Client process
applications and distribute Funds to Eligible' Students and for the Users to access and use Funds
(collectively, "the Platform"). The Platform shall include:

1. Application System;
2. Fiscal Management and Payment System;
3. Reporting; and
4. Training.

IV. The Appltcaliob System shall meet the following specifications:
1. Allow the Client to create and customize an application form.
2. Ability for Applicants to input and upload data and forms including, but not limited to,

Internal Revenue Service tax forms, TANF, SNAP and Individualized Education Plans
documentation

3. Ability for Applicants to input personal information for multiple students in household on
the same application.

4. Provide verification review of income based on data input by the Applicant, and identify the
potential need for further review and processing.

5. Compare Applicant reported income to incorhe thresholds defined by the Client to determine
whether Applicant meets Client's eligibility requirements.
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6. Provide verification of guardianship of eligible students.
7. Allow electronic verification and acknowledgment by the Applicant of required assurances

and rules.

8. Allow Applicant to start and stop an application mid^stream and save information to be able
to resume later.

9. Provide stages of approval based on existing system and reporting capabilities. This may
Include: Application Submitted, Documentation Submitted, Review Status, Application
Complete, Award Assigned, Award Notification, and Award Acceptance.

10. Allow a Client administrator to view application status, including what applications are in
process, income over guideline, incomplete, or approved.

11. Generate an acceptance or denial letter to Applicants.
12. Bundle siblings into the same Applicant user account.

V. Tbe Fiscal Management and Payment System for the Program shall provide the following:
1. Notional Virtual Wallet Account ("Account")

a. Through Class Wallet, each User is provided an Account. The Client allocates a
balance to each Account which indicates to the User how much they are able to
spend. Users can access and view their balance through electronic devices, including
computers, tablets or smartphones (subject to compatibility as set forth in the
Hardware/Operating System SpeciHcation in Section X).

b. Users can spend the funds in their Account throu^ the Platform's online ACH bill
pay transaction ("DirectPay") for school tuition and service provider fees.

c. Accounts can be:
1. Loaded periodically, at such frequency and in such amounts as the Client

determines appropriate, in accordance with rules established by the Client.
2. Suspended
3. De-funded, and funds retumed to the Client

d. . The User cannot make deposits Into their Account. Only Clients can fund Accounts.
2. DirectPay for school tuition and service provider fees

a. • Schools and service providers may link to the Platform in order to receive ACH
payments by providing banking information via web access on the Platform.

b. ClassWaliet does not store any banking information of schools and service providers.
c. Client may review school and service provider requests to connect to the Platform

and make a determination to approve or reject such requests.
d. Users can upload documentation provided by the schools and service providers (e.g.

invoices) into the Platform using the ClassWaliet mobile application and their phone
camera, or a desktop scanner.

e. Clients will have the ability to review documentation via web access and approve or
deny payment requests through the ClassWaliet administrahon dashboard, or can set
default authorizations on an automated basis subject to rules established by the
Client.

f. ClassWaliet automates the ACH payment to the school and service provider bank
accounts.

g. ClassWaliet charges 2.5% processing fee per DirectPay transaction.
3. Categorization: The Platform shall provide the ability for the Client to establish categories for

types of purchases and require Users to select a category as part of each payment / check out
experience.

4. System Availability: ClassWaliet will use commercially reasonable efforts to target that the
Platform will meet a 99.9 % daily availability level (calculated as a monthly average).
ClassWaliet may schedule planned maintenance activities of Its systems, including the
Platform, which shall be exempt from availability calculations. ClassWaliet shall use when
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possible, commercially reasonable precautions to minimize any adverse impact to the
Platform as a result of any such planned outages and shall make commercially reasonable
efforts to limit planned outages to "off • peak" time periods considering the services that may

' be impacted by any such planned outage.
5. Fiscal Management and F^yment System Reporting: ClassWallet shall make the following

reports available via the Platform:
a. Listing of current User Accounts.
b. Detail summaries of purchases and amounts.
c. Aggregate User Account balances.
d. Year-end close-out of Accounts and balances.

VI. Role of (be Oieot .The Client shall:

1. Be solely and exclusively responsible for all matters relating to (he Program
administration, including but not limited to: determining which Users are eligible
for grants, determining which schools and service providers are eligible to be
connected to the Platform in order to receive payment, the size of each grant for
each User, and all matters relating to the governance and monitoring of the
Program eligibility and permissible use of funds relative to the Program, including
the use of funds on the Platform by Users.

2. Provide ClassWallet with a complete list of Users eligible to receive Funds
through the Fiscal Management and Payment System and the amount of each such
Fund ("User List").

a. The User List shall contain, but not be limited to: first name, last name,
address, email address, phone number and Fund dollar amount.

b. The Client shall have the ability to provide updated User Lists at a
mutually agreed upon frequency.

3. cProvide ClassWallet a deadline date by which Users must use Funds (the
"'Deadline").

4. Be solely and exclusively responsible for authorizing al I payments made on the
Platform either through a pre-approval workflow provided through the Platform or
by explicit instruction to ClassWallet regarding which type of transactions are
authorized for settlement without pre-approval.

VII. Account Funding Terms. The Client authorizes ClassWallet to act as an agent for the
Client to facilitate the distribution of funds to or for benefit of the Users at the direction of

the Client. By acting as a conduit between the Client and the Users, ClassWallet exercises
no control over the funds other than as contemplated herein.

1. ClassWallet shall provide that the funds collected from the Client be held in a
segregated account (the "ClassWallet Segregated Account'*) solely for the purpose
of collecting funds ̂ m the Client, and remitting them to the Users or to other
parties, as may be directed or permitted by the Client in accordance with the terms
of this Agreement

a. AN funds in the ClassWallet Segregated Account shall be the property of
the Client.

b. ClassWallet will not commingle its own funds in the ClassWallet
Segregated Account.

c. ClassWallet will not use the funds in the ClassWallet Segregated Account
for its own benefit.

2. The Client shall be responsible for depositing funds in the ClassWallet Segregated Account
sufficient to meet and maintain the total Program amount requirements. Client shall ensure
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3.

4.

(hat the ClassWallet Segregated Account has sufficient available funds to cover all approved
transactions. ClassWallet shall have no obligation to process any transaction that exceeds the
present available balance in the ClassWallet Segregated Account. If Client has approved a
transaction that exceeds the amount of available funds In the ClassWallet Segregated
Account, Client is responsible for notifying affected Users that their transactions may not be
processed or may be subject to delay.
If Client removes the balances from 1009^ of Accounts, then Client shall not be

required to maintain funds on deposit for the related account.
Upon termination of the Agreement. ClassWallet shall return to Client any
remaining fund balance within thirty (30) days of the termination date.

VIII. Customer Service: ClassWallet shall use commercially reasonable efforts to provide customer

service which shall include:

1. Application System customer service representatives available from 9:00 a.m. to 6:00 p.m.
(Eastern Time) Monday through Friday, excluding FederaJ bank holidays, via email, chat,
and phone; and

2. Fiscal Management and Payment System customer support from 8:00 a.m. to 8:00 p.m.
(Eastern Time), Monday through Friday, excluding Federal bank holidays, and 10:00 a.m.
to 4:00 p.m. (Eastem Time) Saturday via email, webrbased chat application and phone.

IX. TraioiDg: ClassWallet shall create and deliver reasonable training for Clients and Users in
such cadence and frequency, and through such means, as may be mutually agreed upon by
ClassWallet and Client.

X. Hardware/Operating System Speclficatioo: ClassWallet shall make commercially reasonable
efforts to provide for Platform compatibility with current version and the two (2) previous versions
("N-2")x>f widely-used device platforms and software. The table below represents a current
example of commonly used systems and versions:

Platform Ooeratine System

Windows Version 7.8.10

Aoole Mac OSl(H

Chromcbook Chrome OS 59+

lOS IDS 11 +

XI. Web Browser Speciflcatioos: ClassWallet shall make commercially reasonable efforts to
provide for Platform compatibility with cunent-vcrsion market-available web browsers
including, but not limited to:

1. Google Chrome,
2. Microsoft Edge, Microsoft Internet Explorer 11 (partial support),
3. Firefox, and

4. Safari.
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EXHIBIT C

Method of Paymeot

Pees

•  One time implementation: $10,000.00
•  Annual service fee: $10.00 per Eligible Student

•  Submitted Application fee: $53.00

o The Submitted Application service fee is a per family / household fee, not per student,
and includes administrative support for the processing of all Applications, Applicant
customer support, processing, file transfers, and Grant award and denial management and
Applicant notification. No fee wilt be charged for Applications which are not submitted.

•  DirectPay transaction fees: 2.5% charged to the school and service provider payee on a per
transaction basis. The Client is not responsible for this fee.

Billing Schedule
•  Due on execution

o The one'time implementation fee of $10.000; and
o A Submitted Application service fee for the first 300 Submitted Applications; $15.900

(300 X $53.00)

•  Due by invoice
.0 Submitted Application fee of $53.00 per each Submitted Application in excess of the first

300. invoiced monthly
o Annual support of fee of $10 per Eligible Student invoiced when ClassWallet receives the

User List from the Client

Umitation on Price; The State's obligation under this contract, inclusive of Funds paid to Applicants,
shall not exceed $2,000,000.

Source of Funding: Funds to support this request are available in the account titled CARES Act #3
Governor's Ed Fund (GEER), as follows:

mi

06-56-56-562010-I9I20000-072-509073 Grants-Federal $ 559,999.92
06-56-56-562010-19120000-102-500731 Contracts for Program Svcs $1,440,000.08

Payment will be subject to funds availability. In the event that funds arc not available, NH DOE shall
immediately notify ClassWallet. Invoices and reports shall be submined to:

Frank Edelblut, Commissioner of Education
NHDOE

101 Pleasant Street

Concord, NH 03301
Louis.F.Edelblut@dQe.nh.gov
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EXHIBIT 0

Conhoctof Obligations

Controcts in excess of the simplified ocquisifion threshold (ci^ently set of $250,000) must oddress
odnfiinistrative. controctuai, or legal remedies in Instances where the contractors violate or breach
controct terms, and provide for such sanctions and penalties as appropriate. Reference;
2 C.F.R. § 200.326 and 2 C.F.R. 200, Appendix II, required controct clauses.

The contractor ocknowtedges that 3) U.S.C. Chop. 38 (Administrative Remedies for False Claims
ond Statements) applies to the contractor's actions pertaining to this contract.

The Contractor, certifies and affirrm the truthfulness and accuracy of each statement of its
certification ond disclosure, if any. In oddition, the Contractor understands and agrees that the
provisions of 31 U.$.C. § 3601 et seq., oppty to this certification and disclosure. If any.

Breach

A breach of fhe contracf douses above may be grounds for terminotlon of the contract, and for
debarment as o contractor and subcontractor as provided in 29 C.F.R. § 5.12.

Fraud and False Sfotementi

The Contractor understands that, if the project which is the subject of this Contract is financed in
whole or in part by federal funds, that if the undersigned, the company that the Contractor
represents, or any employee or agent thereof. Icnowir^gty mokes any false statement,
•representation, report or claim as to the character, quality, quantity, or cost of matertot used or to
■be used, oriquantity or quality work performed or to be performed, or mokes any false statement

• or representation of a material fact in any statement, certificate, or report, the Contractor and
any company thot the Contractor represents may be subject to prosecution under the provision
-of IB use §1001 and §1020.

Environmental Protection
(This clause is applicable if this Controct exceeds $150,000. it applies to Federal-aid contracts
onty.)
The Contractor is required to comply with all applicable standards, orders or requirements bsued
under Section 306 of the Cleon Air Act (42 U.S.C. 1857 (h). Section 508 of the Clean Water Act (33
U.S.C. 1368). Executive Order 11738. arid EnvironrT^ntat Protection Agency (EPA) regulations (40
CFR Part 15) which prohibit the use under rvjrvexempt Federal contracts, grants or loans of
facilities included on the EPA Ust of violating Focilities. Violations shall be reported to the FHWA
and to the Ui. EPA Assistant Administrator for Enforcement.

Procurement of Recovered Motertols
In occordonce with Section 6002 of the Solid Waste Disposal Act (42 U.S.C. § 6962). State agencies
and agencies of o political subdivision of a state that are using appropriated Federal funds for
procurement must procure items designated in guidelines of the Environmentol Protection
Agency (EPA) at 40 CFR 247 that contain the highest percentage of recovered nxjteriols
practicable, consistent v^th mointoining o sotisfoclory level of competition, where the purchose
price of the item exceeds $10,000 or the vqlue of the quantity acquired in the preceding fiscal
year exceeded $10,000; must procure solid waste management services in a manner that
maximizes energy and resource recovery; and must have established on affirmative procurement
program for procurement of recovered materials identified in the EPA guidelines.
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Exhibit E

f edergi Debarment and Suspension

a. By signoture on this Controct. the Controclor certiHes Its compliance, and the complionce
of its Sub-Controctors. present or future, by stoting that ony person associated therewith in
the copaclty of owner, partner, director, officer, pfincipc! investor, project director,
manager, auditor, or any position of authonty Involving federal funds:

1. is not currently under susper\sion. debarment, voluntary exclusion, or determination of
ineligibility by any Federal Agency;

2. Does not have a proposed debarment pending;

3. Hos not been suspended, deborred, voluntarily excluded or determined ineligible by
ony Federal Agency within the post three [3) years; and

4. Hos not been indicted, convicted, or hod a civil judgment rendered against the firm
by 0 j6ourt of competent jurisdiction In ony motter involving troud or official misconduct
within the post three (3) years.

t

b. Where the Contractor or Its Sub-Contractor Is unable to certify to the statement in Section
0.1. above, the Contractor or its Sub-Contractor shall 1^ declared Ineligible to enter into
Controct or porticipote in the project.

c. Where the Contractor or Sub-Contractor is unable to certify to any of the statements as
listed in Sections a.2., a.3., or a.4., above, the Contractor or Its Sub-Contractor shoD submit

o written explanation to the DOE. The certification or explanation shall be considered In
connection with the DOE's determinotion whether to enter Into Contract.

d. The Contractor shall provide immediote written notice to the DOE If, at any time,
the Controctor or its Sub-Contractor, team that Its Debarment and Suspension
certification has become erroneous by reason of changed circumstances.
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ExhibH P

Anti-Lobbying

The Controctof agrees to comply with the provisions of Section 319 ol Public Low 101-121.
Government wide Guidonce tor New Restrictions on Lobbying, end 31 U.S.C. 1352. ond further
ogrees to hove the Contractor's representative, execute the follovsnng Certification:

The Controctor certifies, by signing and submitting this contract, to the best of his/her Icnowledge
ar)d belief, thot:

a. No federal opproprioted funds hove been paid or shall be paid, by or on beholf of the
undersigned, to any person for influencing or attempting to influence any officer or
employee of ony State or Federal Agency, a Member of Congress, an officer or employee
of Congress, or on employee of a member of Congress in connection v/ith the awarding
of ony Federal contract, the making of any federal grant, the moking of any federal loan,
the entering into any cooperative agreement, and the extension, continuation, renewal
amendment, or modlficotion of ony Federal contract grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds hove been paid or shell be paid to
ony person for influencing or attempting to influence on officer or employee of any
Federal Agency, o Member of Congress, and officer or employee of Congress, or on
employee of a Member of Congress in connection vrith this Federal contract, grant, loon,
or c-ooperative ogreement. the undersigned shall complete and submit the "Disclosure ol
Lobbying Activities" form in occordonce with its instructiorw
thtfp://wvAvwhitehouse.oQv/Qmb/Qronts/sflllin.cxffl.

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

d. The Contracfor also agrees, by signing this contract thot it shall require thot the language
of this certiticotion be included in subcontrocts with all Sub-Contractor(s| and lower-tier
Sub-Contractors which exceed $100,000 and that oil such Sub-Controclors and lower-tier
Sub-Controctors shall certify and disclose accordingly.

e. The DOE shall keep the firm's certification on file as port of its original controct. The
Contractor sholl keep individual certifications from all Sub-Conlractors and lower-fier Sub-
Contractors on file. Certificotion sholl be retained for three (3) yeors following completion
and occeptonce of any given project.
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ExhibH O

Rights to Inventions Mode Under a Controct, Copy Rights and Confidentlcnty

Rights to Inventions Made Under a Contract or Agreement
Contracts or agreements for the performance of experimental, developmentol. or research work
shot! provide for the rights of the Federal Government and the recipient in any resulting invention
in accordance with 37 CFR port 401. "Rights to Inventions Mode by Nonprofit Orgonlzations and
Small Business Firms Under Government Gronts. Contracts and Cooperative Agreements." ond
any Implementing regolotions issued by the DOE.

Any discovery or invention that arises during the course of the contract shall be reported to the
DOE. The Contractor is required to disclose inventions promptly to the contracting officer (within 2
months) offer the inventor discloses If in vmting to contractor personnel responsible for patent
matters. The owording agency shall determine how rights in the invention/discovery shall be
ollocoted consbtent with "Government Patent Policy" and Title 37 C.F.R. § 40t.

Confidentiality
Ail Written ond oral information and moteriab disclosed or provided by the DOE under this
agreement constitutes Confldentiol Information, regardless of whether such infomnallon wos
provided before or after the dote on fhb agreement or how it was provided.

The Controctor ond representotives thereof, acknovriedge that by making use of. acquiring or
odding toiinformoflon about motters and data related to this agreement, which are confldentiol
to Jhe DOE and its partners, must remain the exclusive property of the DOE.

Confidential information means all dota and information related to the fc>usiness and operation of
the DOE. -including but not limited to oil school and student data contained in NH Title XV.
Educolion, Chapters 186-200.

Confldentiol information includes but Is not limited to. student and school dbtrict data, revenue
ond cost Information, the source code for computer software ond hordware products owned In
part Of In >vhole by the DOE. finonclol informotion. partner informotion(including the identity of
DOE partners). Contractor and supplier informotion, (including the identity of DOE Contractors
and suppliers), and any information that has been marked "confldentiol" or "proprietory". or with
the like designation. During the term of this contract the Contractor agrees to abide by such rules
OS may be adopted from time to time by the DOE to maintain the security of alt confidential
Information. The Contractor further agrees that II will alwoys regard and preserve os confidential
Informotion/doto received during the performance of this contract. The Contractor will not use.
copy, moke notes, or use excerpts of ony confidential information, nor will it give, disclose, provide
occess to. or otherwise moke available any confidential Information to ony person not employed
or controcted by the DOE or subcontracted with the Contractor.

Ownership of InteQecfual Property
The DOE shall retain ownership of oil source doto and other intellectual property of the DOE
provided to the Controctor in order to complete the services of this ogreement. As well the DOE
will' retoin copyright ovmership for any ond all materials, patents and intellectual property
produced. Including, but not limited to. brochures, resource directories, protocols, guidelines,
posters, or reports. The Controctor shall not reproduce any moteriols for purposes other than use
for the terms under the contract without prior written approvol from the DOE.
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the Seal of the State ofNew Hantpatuie,

thii lit day of April AO. 2021.

William M.Oardn0

SeuUajy of State



ACnON BY UNANIMOUS WRITTEN CONSENT

OF THE BOARD OF DIRECTORS

OF

KLEO INC.

Pursuant to Section 141(f) of the Delaware General Corporation Law, the undersigned, being all
of the members of the Board of Directors (the "Board") of Kleo Inc., a Delaware corporation (the
"Corporation"), waiving all notice, hereby consent to, vote in favor of and adopt the following resolutions
by wrinen consent (this "Consent")

RESOLVED that the execution of Deeds, powers of attorney, transfers, assignments, contracts,
obligations, certificates, and other instruments of whatever nature entered into by the Company directly or
throu^ a transfer agent or registrar for any stock company, acting in its capacity as a corporate director
or exercising any and all other powers conferred upon it by the letters Patent incorporating it or by the law
pertaining to such maners, shall be signed by any one of the persons listed below:

Name Title Sianature

James F Rosenberg CEO

Nell Steinhardt President

GENERAL RESOLUTIONS .

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and
directed* in the name of and on behalf of the Corporation, to take all such action and to execute all such
documents as such officers may deem necessary or appropriate for the consummation of the transaction
contemplated by the resolutions adopted hereby and any actions previously taken by such Authorized
Officers in furtherance of the resolutions adopted hereby are hereby ratified, approved and confirmed in
aU respects. This Consent may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same written consent. Any copy,
facsimile or other reliable reproduction of this action (including, without limitation, transmission by .pdf
or email) may be substituted or used in lieu of the original writing for any and all purposes for which the
original writing could be used.

THE REMAINDER OF THIS PACE IS INTENTIONALLY LEFT BLANK.



IN WITNESS WHEREOF, (he undersigned, constituting the Full Board of die Corporation, have
executed this Consent to be effective as of the last date set forth below, and hereby direct that this

Consent be filed with the minutes of the proceedings of the Board.

DIRECTORS:

William Guttman

04/01/2021

Date

Eric Reiter

04/01/2021

Date

jCu^

James Rosenberg

04/01/2021

Date

04/01/2021

Neil Steinhardt Date



CORD
KLEOINC^l

CERTIFICATE OF LiARiUjTY INSURANCE
jsa

Mn«BNOfvm)

■POtrTAMT.' ff 'U»"<amnctls teWsf Isin AOOfnOWAi'ftaUREP. Ihs
e waived, aMsM to ow tsmatndcoodKlotsef

4HlB-.esifineats'd«iM'nei-.eaitfaf AgWU>.M>''idrtlBtato hoMsr la Ds«.ef m
^ky^limunhavo.^niOiiAllllSUREO'pro^lQtnorboiandeM '

wandoriawtortt; AststMiMion
KB sndorssmsriiisu.. . . .

.  . . liasiswBwo^M'■ i
^i£ , VmiitimmiUsAMMO-famMt. J
Jiiirtito-TMrrCn^ /ft^rinfeajifo. ' '.I****'

»W6». .

-iQw, ihc:' du OssswsiM
<100 Kenwood e*^
HaOywo6<'n.-»ei4

■KtnekC:

.. Btaijsoj&wo!cowitTWi<$:c»='tocH fOucES. Loora siwWw a»»myE B69I teSfero^yp eS^ «wect to ̂ a-ng woti.
jwto CS£?ilK^ ̂  |eayK<nm,abiam uwutr'

pfoWMi 13;

K^;U)ii.<:A
*J.W 2ft •.46?

mn

viotmMi;

cBTOMnjiuicwn

Wmtto

SS^owr. ! Li
-

12WID20 iwtm

UHfritaa
rsi! -icoo;ooe

•fiNdiOM6^

4a?WS^
53^65

«mo:ooo

Cr/Til'-r.-^a NQUUWt

•nhrw-vw>-i>YfW>fci.M.

:C*fflBflafroig

cbsefii^ea^
*' tfavit-fftrrnfltft
kuauitt^egtiniflflii

uMmuAUM
cxetuiM*

iirej t-wmwToo

a'oCQU*

eH^w^orSiWWTKwn'gt'

eaavrttMoroMMMoiiMTaafaiiiao n i nn iiniiii .i. iiniiii

Now Mmpshirs Dtpanmam ef EdueaOofl
lOIINsMsntOtroot
Cortcard;NM0}Ml4U0

. 1

VWWVC>,WI.IUW r—— w-»

•lOUW^ V TMS ABOVK QUCIQSCO aOUCCS OS CANCmSD BVCM
iSoiSfe'iSfes^ciissK^ *" *•«"««»-

AwnnRQis ■amtMMTAiwK

c:S^
Th* ACORD mm* and toge tr% ragltdrad marts of ACORD


