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Frank Edelblut Faik Christine M. Brennan
Commissioner Deputy Commissicner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
25 Hall Street
Concord, NH 03301
TEL. (603) 271-3495
FAX (603) 271-1953

September 5, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education, Bureau of Instructional Support, 10 amend the
existing sole source contract with Discovery Education, Inc. Charlotte, NC 28209, {vendor
code 168493), by adding additional services for Pivot Interactives online science curriculum
supplement and accelerating the year-4 payment from Fiscal Year 25 to Fiscal Year 24, with
no change to the price limitation of $7,980,000 effective upon Governor and Council
approval through June 30, 2025. 100% Federal Funds.

Funds to support this request are available in FY24 in the account tifled ESSER il = ARP 2021, as
follows:

04-56-56-562010-24370000-

. Increase .
Fiscal . Current Revised
Contract for Program Services Decregse
Year 9 Budget ( e } Budget
22823 102-500731 $3,990,000 - $3,990,000
24 102-500731 $1,995,000 $1,995,000 $3.990,000

25 102-500731 $1,995,000 {$1.995,000) ~
Total $7.980.000 - $7.980.000

EXPLANATION

The Department is requesting a sole source confract because the original contract was sole
source. Originally, the contract was sole source as Discovery Education is the scle owner and
provider of the Discovery Education Experience product that includes content from Discovery
Channel and hundreds of other content producers. This content has been organized info a
mairix of instructional resources by student leval (e.g.. grade) as well as by content areaq. This
allows teachers to quickly identify resources to meet individual student needs. Because the
content is loaded into the state learning management system (CANVAS), educators also have
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the opportunily to seamlessly integrate the mateiials into their lesson planning, where il is
accessibie to all students. The Discovery conienl is currently being used by all New Hampshire
traditional public schools and since the start of this conlract, Discovery resources have been
accessed close to one million times.

Through this contract amendment, Discovery Education will also moke available 1o all New
Hampshire users the Pivol Interactives online science curriculum supplement. In the first half of
2023, Discovery acquired Pivot Interactives and has now integrated that content into its
platform. As part of the agreement to allow New Hampshire access to these additional science
resources, the Agency has agreed to accelerate its final contract payment by approximately é-
months.

In addition 1o the expanded platform, Discovery will continue to offer New Hampshire educators
research-based, resulls-driven professional learning that is directly aligned to what teachers do
in their classrooms and will include the Pivot Interactives educational resources. This approach
systemalically provides educators with immersive experiences to bridge theory 1o practice. The
approach is teacher-centered, face-to-face and remote professional learning, online
instructional support, ready-to-implement classroom application as well as in-person, job-
embedded instructional coaching support. ‘

Educators also have access to an on-demand professional learning channel called Professional
Learning NOW. This channel offers “just-in-tlime" protessionat learning resources that are short,
convenient, and relevani lo the day-to-day lives of teachers. This collection of micro-learning
modules provides 3 to 5-minute bursts of personalized learning that seamlessly fit into o teacher's
busy schedule and can be assigned by school leaders.

Through the ARP/ESSER funds, the Department is required to allocate funds directly 1o student
learning loss. The use of high-qualily instructional materials and state of the art professional
development, as demonstrated through independent research, improves the quality of
instruction as well as student learning. By using the Discovery resources, which coniain highly
engaging content for students of all ages, educators will have an invaluable resource lo aid
students who may have suifered learning loss as a resull of the pandemic.

All of the Discovery Education resources are aligned to New Hampshire academic standards
and the Department can exclude content that does not align or is inconsistent with standards.

Respectfully%./:bém/ih‘ga/

Frank Edelblut
Commissioner of Education

TDD Access: Relay NH 741
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES



DocuSign Envelope 1D:; 82040379-2808-45AE-8189-867772E3893F
= AMENDMENT TO
L{, PROFESSIONAL SERVICES CONTRACT

Now come the New Hampshire Department of Education hereinafter “the Agency,” and Discovery
Education, Inc. Charlotte, NC 28209, (vendor code 168693} and, pursuant to an agreement between the parties that
was approved by the Gevernor and Council on July 14, 2021 (ltem # 46) agree to modify same as follows:

1. Amend Exhibit B, paragraph 1. a. as follows (modifications in bold):

a. Subject to the terms and conditions of this Agreement, Discovery grants to Subscriber
and New Hampshire public schools (traditional and charter) and nen-public schools -
(including Home Education programs), including educators, administrators, and
students (the “Community™) a limited, terminable, non-exclusive, and non-transferable
license to access Discovery’s service known as “Discovery Education Experience™ (the
“Service”) and Pivor Interactives online science curriculum supplement, during the
Term (as defined below). Discovery and Subscriber agree that the number of licenses
schools within the Community shall not exceed the numbers below;

2. Amend Exhibit C. Billing Schedule by replacing the existing language, “Year 4: §1.995,000 due within 30-
days of funds availability™ with the language, “Year 4: $1,993,000 due within 30-days of invoicing and not
later than December 31, 2023.”

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

4, This amendment shall commence upon Goveror and Council approval and shall terminate on June 30,
2025,

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 WHEREQF. 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)
Division of __Commissioner’s Office

. //] 4 M’ 9/15/2023

Frank Edelblut, Commissioner of Education Date

Discover Education

Contractor
DocuSigned by:
\ September 1, 2023
By: ——
Travis Barrs, Head of Global Operations Date

Approved as to form, substance and execution by the Attomey General this 15 day of September , 2023,

VWabeh oo S —

Elizabth Brown, Attomey General Office

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

By:
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Certificate of Attestation

. BRIAN SHAW, hereby certify that 1 am a duly appointed representative of
iivane)

DISCOVERY EDUCATION, INC. [ hereby centify that TRAVIS BARRS. is duly -
(Name of Business} (Name & [itle of person who signed contract)

authorized 10 execute contracts on behalf of DISCOVERY EDUCATION, INC. and may bind the

{Name of Businessi
organization thercby.

I hereby certify that said authority has not been amended or repealed and remains in full force
and efTect as of the date of the contract to which this certificale is anached. This authority remains
valid for thirty (30) days. 1 further centify that it is understood that the State of New Hampshire will
rcly on this centificale as evidence that the person(s) listed above currently occupy the position(s)
indicaled and that they have full authority to bind the comoration. To the extent that there are any
timits on the authority of any listed individual 10 bind the corporation in contracts with the State of

New Hampshire, all such limilations are expressly stated herein.

OocuSignad by:

Briaw Shaw CFO

r
oy & Ditlet

August 8, 2023
Dated: Allest;
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Corporate Resolution

[, BRIAN SHAW, hereby certify that [ am duly elected Clerk/Secretary/QfTicer of
{Name)
DISCOVERY EDUCATION, INC. [ hereby centify the following is a true copy of a vote taken at
(Name of Corporation)
a meeting of the Board of Dircclors/sharcholders, duly called and held on February 4, 2021 .

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

VOTED: That Travis Barrs, Head of Global Qperations is
(Name and Title)

duly authorized Lo enter inlo contracts or agreements on behalf of

Discovery Education, Inc. with the State of New Hampshire and any of
(Name of Corporation )

its agencics or departments and further is authorized o execute any documents
which may in histher judgment be desirable or necessary 1o effect the purpose of
this vote.

1 hereby certify that said vote has not been amended or repealed and remains in Tull force
and efTect as of the date of the contract to which this centificate is antached. This authority
remains valid for thirty (30) days from the datc of this Corporate Resolution. | further certify
that it is understood that the Siate 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
uull;orily 10 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. ail such

limitations are expressly stated herein. BocuSigned by:

Al , 202 3
DATED: _49ust i 12028 ATTEST: bnm S‘ww a0

RIS
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Corporate Bylaws

1. Brian Shaw, hereby certify that | am duly elected Clerk/Secretary/Officer of
{Name}
Discovery Education, Ing,. | hereby certify the following is a true copy of the
(Name of Corporation }
current Bylaws or Articles of Incorporation of the Corporation and that the Bylaws or

Articles of Incorporation authorize the follewing officers or positions to bind the

Corporation for contractual obligations Head of Global Operations_.
(list officer titles or position}

| further certify that the following individuals currently hold the office or positions

authorized: Travis Barrs_.
{tist indivicuals holding positions authorized)

| further certify that it is undersiood that the State of New Hampshize will rely on this
certificate as evidence that the person listed above currently occupies the position indicated

and that they have full authority to bind the corporation. This authority shall remain valid
DocuSigned by:

August 8, 2023 Braw S‘W’»’

DATED: ATTEST: =
(Name & Title)

for thirty (30) days from the date of this certificalc.
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of the Board of Managers, as applicable, of cach company listed on the attached Schedule 1 (each a
“Company™), in lieu of holding a special meeting of the Board of Dircctors of cach such Company that is a
corporation (the “Corp Board™) and the Board of Managers of each such Company that is a {imited liability
company (the “LLC Managers”), as applicable, of such Company, hereby take the following actions and

adopt the following resolutions by unanimous written consent, dated as of February 4, 2021, pursuant to

OMNIBUS CONSENT IN LIEU OF A
SPECIAL MEETING OF :
THE BOARD OF DIRECTORS AND THE BOARD OF MANAGERS,
AS APPLICABLE, OF THE DISCOVERY EDUCATION ENTITIES
LISTED ON THE ATTACHED SCHEDULE I

The undersigned, constituting all of the members of the Board of Directors or the mcmberé

the applicable governing law and governing document of such Company:

APPOINTMENT OF TRAVIS BARRS AS HEAD OF GLOBAL OPERATIONS

WHEREAS, the Corp Board and the LLC Managers, as applicable, of cach
Company deems it advisable and in the best interests of such Company to remove Travis

Barrs as Chief Operating Officer of K-12, of such Company and immediately appoint Mr.

Barrs as Head of Global Operations of such Company, in each case effective as of February
4, 2021; and

NOW, THEREFORE, BE IT RESOLVED, that Mr. Barrs be, and hereby is,
removed by the Corp Board and the LLC Managers, as applicable, of each Company as the
Chief Operating Officer of K-12 of such Company and appointed to serve as the Head of
Global Operations of each Company, in cach case effective as of February 4, 2021, and
Mr. Barrs shall serve in such capacity until his respective successor has been duly appointed
and qualified or until his earlier death, resignation, and removal;

FURTHER RESOLVED, that, with the appointment of Mr. Barrs pursuant to the
foregoing resolutions, the individuals listed on Schedule [ set forth under each Company’s
name be, and each of them hereby is, affinrmed by the Corp Board and the LLC Managers,
as applicable, of such Company as the officers of such Company (constituting all of the
officers of such Company, the “Authorized Officers™) to hold such position until the
appointment of their respective successors at such Company have been duly qualified and
appointed by the Corp Board and the LLC Managers, as applicable, of such Company or
until their respective earlier death, resignation or removal pursuant to the governing
document of such Company.

APPOINTMENT OF AUTHORIZED SIGNATORIES
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WHEREAS, the Corp Board or the LLC Managers, as applicable, of each
Company deems it advisable and in the best interests of such Company to designate each
of the Authorized Officers to serve as authorized signatories of such Company

(“Authorized Signatory”’).

NOW, THEREFORE, BE IT RESOLVED, that each of the Authorized Officers
be, and hereby is appointed to serve as an Authorized Signatory until their successor has
been duly qualified and appointed or until their earlier death, resignation or removal, for
cach Company.

3 GENERAL AND ANCILLARY AGREEMENTS

RESOLVED, that, in order to fully carry out the intent and cffectuate the purposes
of the foregoing resolutions, any of the Authorized Officers of each Company be, and each
hereby is, authorized by the Corp Board and the LLC Managers, as applicable, of such
Company to take all such further actions, and to cxecute and deliver all such further
agreements, instruments, documents or certificates (the “Ancillary Agreements™), in the
naime and on behalf of such Company, and to pay all such fees and expenscs, which shall
in their judgment be necessary, proper or advisable and to perform all of the obligations of
such Company in connection with or pursuant to the Ancillary Agreements.

4, RATIFICATION OF PAST ACTIONS

RESOLVED, that the authority and power given hereunder be deemed retroactive

and any and all acts authorized hereunder performed by the Authorized Officers of cach
Company prior to the passage of these resolutions be, and they hereby are, ratified,
confirmed and approved in all respects by the Corp Board and the LLC Managers, as
applicable, of such Company.

The actions taken by this consent shall have the same force and effect as if taken at a special
meeting of the Corp Board and the LLC Managers, as applicable, of each Company, duly called and
constituted, pursuant to such Company’s governing documents and the laws of such Company’s state of |
incorporation or formation, as applicablé.

This consent may be executed in two or more counterparts, cach of which shall be decmed

an original and together constitute one and the same consent.

P . R
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IN WITNESS WHEREOF, the undersigned, constituting all of the members of the Corp
Board for each of Discovery Education, Inc., Mystery Organization, Inc., The Audio Visual Group, Inc.,
Clearvue & SVE, Inc., New SVE, Inc., A123 Online Interactive Services, Inc., and Academyl23, Inc., do

hereby consent to the foregoing resolutions as of the date first above-written.

DocuSigned by:

Paud (s
iffﬂofﬁ%mﬂ‘u

DocuSigned by:
| AL
8DIBTASDSITRAON. .

Scott Kinney

DocuSigned by:
Brinn. Slaw
2504FFA5250A4F 1 ..
Brian Shaw

DecuSigned by:
DB88A20CIB47440...

Kelli Campbell

S-1
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IN WITNESS WHEREOF, the undersigned, being the LLC Managers of Discovery
Education Assessment LLC, do hereby consent to the foregoing resolutions as of the date first above-

written.

DocuSigned by:

Pl (st

SEED1IDAEABGAB4. .,
Paul [lse

Doculigned by:

i VRN

BD3BTADDEITBA00...

Scott Kinncy

Brase, Sleauw

25D4F F85259A4F 1.,

Brian Shaw

(Bl Compet

DBBA320CIBATA40...

Kelli Campbell

S-1
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Schedule |

Discovery Education, Inc.

Scott Kinney (Chief Executive Officer)

Kelli Campbeil (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace (Chief Human Resources Officer)

29, = Gy B e 10 g

The Audio Visual Group, Inc,

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanic Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace (Chief Human Resources Officer)

SORSIGH thl b G, TOF =k 3

Clearvue & SVE, Inc.

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

. Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace {Chief Human Resources Officer)

PNV LW —

New SVE, Inc.

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace (Chief Human Resources Officer)

GRS N B el LS B =
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Discovery Education Assessment LLC

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace (Chief Human Resources Officer)

Jeema v s v~

A123 Online Interactive Services, Inc.
[oed b

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP) _
Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Giobal Operations)

SRNE- SV

Allison Grace (Chief Human Resources Officer)
’ = Academy!23, Inc.

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chicef Product Officer)

Travis Barrs (Head of Global Operations)

Ailison Grace (Chief Human Resources Officer)

Lo [ Rt B2 iy

Mystery Organization, Inc.

Scott Kinney (Chief Executive Officer)

Kelli Campbell (President)

Brian Shaw (Treasurer and Chief Financial Officer)
Lori McFarling (President, CEP)

Stephanie Milikh (General Counsel and Secretary)
Pete Weir (Chief Product Officer)

Travis Barrs (Head of Global Operations)

Allison Grace (Chief Human Resources Officer)

GO ~1 O\ bh Lo ) —




State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan. Secretary of State of the Statc of New Hampshire. do hereby centify that DISCOVERY EDUCATION,
INC. is a inois Profit Corporation registered to transact business in New Hampshire on April 06. 2018, [ 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 ofTice is

concerned.

Business Ib: 792231
Cenificate Number: 0006295939

IN TESTIMONY WHEREQF.

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14th dayv of August A.DD. 2023.

David M. Scanlan

Secretary of State




Client#: 1606164

ACORD.

CERTIFICATE OF LIABILITY INSURANCE

DISCOEDU

DATE (MMDO/YYYY)
8/01/2023

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 INSURANGCE 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 endorsad.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the pelicy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement{s).

PRODUCER
US| Insurance Services, LLC

8000 Norman Center Drive

GONECT Priya Conjeevaram Krishnan

PHENE, £xy: 612 509-1001 | (ase, noj; 610-537-1954

EMal 5. priya.conjeevaram@usi.com

Suite 400 INSURER(S) AFFORDING COVERAGE . NAIC #
Bloomington, MN 55437 INSURER A : StarNet Insurance Company 40045
INSURED ] INSURER B : Berkley National Insurance Company 38911
Discovery Education, Inc. INSURER € : ACE American Insurance Company 22667
4350 Congress Street, Suite 700 INSURER D : Zurich Amarican Life Insurance Company 90557
Charlotte, NC 28209 T —
INSURERF :
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 PERICD -
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

i TYPE OF INSURANCE Ty wviw by POUICY NUMBER (RMIDBNY YY) (n:&%cuvawv)ﬂp LIMTS
A | _X| COMMERCIAL GENERAL LIABILITY [ 08/01/2023 | 08/01/2024] eAcH OCCURRENCE 51,000,000

ANY PROPRIETOR/PARTNEREXECUTIVE
OFFICER/MEMBER EXCLUDED? E
{Mandatory in NH)

If yas, describa under

OESCRIPTION OF OPERATIONS below

NIA

£.L. DISEASE - EA EMPLOYEE| $1,000,000

E.L. DISEASE - POLICY LnaiT | $1,000,000

C [Tech E&O/Cyber

08/01/2023 08!01!2024| $5,000,000/Ret-$100,000

| cLamsaoe [E OCCUR PR [0 S cencey | $1,000,000
| MED EXP (Any ona person) | 515,000
P PERSONAL 8 ADV INJURY [ $1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 52,000,000
|| roLICY ’E fERgT' LoC PRODUCTS - COMPIOP AGG | §2,000,000
OTHER: S
A | AUTOMOBILE LABILITY | 08/01/2023|08/01/2024 B nentany o= " [51,000,000
ANY AUTO BODILY INJURY (Per person) | S
D NI ﬂ:’?g[smeo BODILY INJURY (Per accident) | $
x| HIRED NON-OWNED PROPERTY DAMAGE s
| A AUTOS ONLY AUTOS ONLY {Per accident)
s
A | XjumBrRELLALIMB | X |occur | 08/01/2023|08/01/2024) EACH OCCURRENCE 10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 510,000,000
DED | X] RETENTION SO $
WORKERS COMPENSATION PER OTH-
B AND EMPLOYERS"® LIABILITY YIN _ 08/01/2023108/01/2024 X |STATUTE | ER
£.L. EACH ACCIDENT $1,000,000

D |Excess E&OI/Cyber

08/01/2023|08/01/2024 $5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS I'VEHICLES (AC\ORD 101, Additional Remarks Scheduls, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

NEW HAMPSHIRE DEPARTMENT OF
EDUCATION

101 PLEASANT ST

CONCORD, NH 03301-3860

SHOULD ANY OF. THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE OELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORLZED REPRESENTATIVE

Hio

ACORD 25 (2016/03) 1 of1
#541032209/M41026054

The ACORD name and logo are registered marks of ACORD

© 1988-2015 ACORD CORPORATION. All rights reserved.
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Chriatine M. Brennan
Deputy Commissiongr

Frank Edelblut
Commissioner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
101 Pleasznt Stroot
Concord, NH 03301
TEL. (603} 271-3485
-FAX (803) 271-1953

June 21, 2021

His Excellency, Governor Chrisiopher 7. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education, Bureau of Inslruclional Support. to enter into @ sole
source controct with Discovery Education Chardotte, NC 28209, {vendor code 168693}, in an
amount nol to exceed $7,980.000. to provide high quality instructional materiols to all New
Hampshire education programs through the state learning management system, effeclive upon
Governor and Council approval through June 30, 2025. 100% Federal Funds, ' :

Funds to support this request are anticipaled to be ovailable in FY22 - FY25 in the account titled
ESSER Il — ARP 2021, as follows:

FY22 £Y24 FY25
06-56-56-562010-24370000- 102-500731 $3990,000  $1.995000  $1,995.000
EXPLANATION

The Department is requesting @ sole source contract due 1o the fact thot Discovery Education is
lhe sole owner and provider of the Discovery Education Experience product that includes
‘content from Discovery Channel and hundreds of other content producers. This content has
been organized into o matrix of instruclionat resources by student level (e.g.. grade) as well as
by content areq. This allows teachers 1o quickly identify resources to meet individual student
needs. Becouse the conlent is looded inle the stote learning management system ([CANVAS).
educators also have the opportunily. 10 seamlessly integrate the materials into their lesson
planning, where it is accessible o all students.

Through this contract, Discovery Education will also offer New Hompshire educators research-
based, resulls-driven professional léarning thal is direclly aligned 1o what teachers do in their
classrooms. This approach systemalicolly provides educators with immersive experiences 1o
bridge theory to practice. The opproach is teacher-centered. face-to-foce and remote
professional learning, online instructional support, ready-to-implement classroom application as
well os in-person, job-embedded instructional coaching support.

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



His Excellency, Governor Chrislopher T. Sununu
ond the Honorable Council
Page 2

In addition, educators also hove access to an on-demand protessional learning channel colled
Professional Learning NCOW., This channel offers "just-in-time" professional learning rescurces that
are short, convenient, ond relevant to the day-to-day lives of teachers. This collection of micro-
learning modules provides 3 to S-minute bursts of personalized learning that seamlessly fit inlo o
teacher's busy schedule ond can be ossigned by school leaders.

Through the ARP/ESSER funds. the Department is required to allocate funds directly to student
learning loss. The use of high qualily instructional malerials and siate of the arl professional -
developmenl, as demonstrated through independent research, improves the quality of
instruction as well as student learning. By using the Discovery resources, which contain highly
engoging content for students of all oges. educators will have an invaluable resource to aid
students who may have suffered learning 1oss as a result of the pandemic.

All of the Discovery Education resources are aligned to New Hompshire academic stondards
ond the Depariment can exclude conient that does nol align or is inconsistent with standards.

in the event Federa! Funds no longer become available, General Funds will not be requested lo
support this progrom. -

Respectiully submitted,

Frank Edelblut
Commissioner of EQucation

TDD Accoss: Rolay NH 741
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPCRTUNITIES



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

Notice: This agreement and all of its attachments shall become public upon submission w Governor and
Executive Council for approval. Any information that is private. conlidential or proprictory must
be clearly identified to the agency and agreed 1o in writing prior to signing the contract.

AGREEMENT

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

CENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name

Department of Education

1.2 State Agency Address

101 Pleasant Street. Concord, NH 03301

1.3 Contructor Name

Discovery Education, [nc.
VC # (168693}

1.4 Contractor Address

4350 Congress Street #700
Charlotic. NC 28209

.5 Contractor Phone 1.6 Account Number
Number

1-800-323-9084 See Exhibit C

1.7 Compietion Dawe 1.B Price Limitation

June 30, 2025 $7,980.000

1.9 Conwracting Ofticer for State Agency
McKenzie' Snow .

1.10 State Agency Telephone Number
603-271-3992

1.1} - Contractor Signature
Doculigned by!

Date:Iune 22, 202X p,vis Barrs. Head of Global Operations

ECTPTTL AT

F.12 Name and Title of Contractor Signatory

113 Stale Agency Signature

A

Date: (N -z‘l,,'u

t.14  Nume and Title of State Agency Signatory

Frank Edelblut. Commissioner of Education

1.15  Approval by the N.H. Department of Administration. Division of Personnel {if applicabie)

By:

Director, On:

1.16 Approval by the Awtorney General {(Form. Substance and Execution) {if upplicable)

By: {%’/

1stopher Bond

o /441

117 AW&[ by the Governor and Executive Council (if upplicable)

G&C ltem number:

JUL 14 2024

G&C Meeting Date:

DEPUTY SECRETARY OF STATE

Paoe 1 Of“ o v(n
7 b
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2. SERVICES TO BE PERFORMED. The Statc of New
Hampshire, acting through Lhe agency identified in block 1.1
(“Swate™), engages contractor identified in  block 1.3
(“Contractor”y 1o perform, and the Contractor-shal) perform, the
work or salc 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 Notwithsianding any provision af this Agreement 10 the
contrary, and subject to the spproval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreemen, and ail obligations of the partics hercunder, 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 case the Agreement
shall become efTective on the date the Agreement is signed by
the State Agency as shown in block 1.13 (“Effective Date™).

3.2 If the Contractor commences the Services prior 1o the
Effective Date, all Services performed by the Contractor prior 1o
the Effective Date shall be performed a1 the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no lisbility to the Contractor,
including without limitation, eny obligation to pay the

Contractor for any costs incurred or Services performed. -

Contractor must complete oll Services by the Completion Date
specified in block 1.7

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithsionding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
-conlingent upon the availability end continued appropriation of
funds afTecied by any state or federal legislative or excculive
action that reduces, eliminates or otherwise modifics the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whale or in
part. In no event shall the Siate 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 Lermination.
The State shall not be required 1o transfer funds from any other
account or source 1o the Account identified in block 1.6 in the
event funds in that 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 end more penicularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price ‘shall be the
only and the complete reimbursement to the Contractor for ail
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
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compensation to the Contracior for the Scrvices. The State shall
have no liability to the.Contractor other than the contraci price.

5.3 The State reserves the right 1o offset from sny amounts
otherwise payable to the Contractor under this Agreement those

liquidated amounts required or permitied by N.H. RSA 80:7

through RSA BO:7-¢ or any other provision of law.

5.4 Notwithstanding any provision in this Agreement 10 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 conncclion with the performance of the Scrvnces, the

‘Contractor shall comply with all spplicable statutes, laws.

regulations, and orders of federal, siale, county or municipal
authorities which impose any obligation or duty upon the
Contractor, inctuding, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United Siates, 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 10 implement these regulations.
The Contractor shall also comply with all applicable inteltectual
property laws,

6.2 During the lerm of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
oriemation, or national origin and will ke affirmative action to
prevent such discrimination.

6.3. The Contracior agrees 10 permit the State or United States
access to any of the Cantractor's books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and condilions of this
Agreement,

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all pcrsonncl
necessary to perform the Services. The Contractor warrants that
all. personnel engaged in the Services shall be qualified 10
perform the Services, and shall be properly licensed 2nd
othenvise authorized 10 do 50 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
Compietion Date in block 1.7, the Contractor shall not hire, and
shall "nol permit any subcontractor or other person, firm or
corporation with whom it is engaged in o combined effort to
perform the Services (o hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agrcement.  This
provision shall survive termination of this Agreement.

7.3 The Contrecting Officer specified in block 1.9, or his or her

successor, shall be the Stzie’s representative. In the event ol any -

dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decisian shall be {inal for the State.

J
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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 constiwte an even: of default hereunder (“Event
of Default™):

$.1.1 foilure o perform the Servnces satisfactorily or on
schedule;

8.1.2 failure 10 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 Siate may
take any one, or more, or all, of the f‘ollomng octions:

8.2.1 give the Contractor a wrilten notice specifying the Evem of
Default and requiring it to be remedied within, in the absence of
a greater Or lesser specification of time, thifty (30) days from the
dale of the notice; and if the Event of Default is not timély cured,
terminate this Agreement, efTective two (2) days after gwmg the
Contractor notice of termingtion;

8.2.2 give the Contractor a wrinen notice specifying the Event of
Decfault and suspending all payments to be made uvnder this
Agreement and ordering that the porticn of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such lime as the State
determines that the Contracior has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contraclor a written notice specifying the Event of
Default end set off against any other obligations the State may
owe (o the Contractor any damsges the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contraclor a writien notice specifying the Event of
Defaull, treat the Agreement as breached, terminate the
Agreement and pursue any of ils remedies at faw or in equity, or
both.

8.3. No failure by the State to cnforcc any provisions hereofafter
any Event of Delault shall be deemed a waiver of its rights with

regard 1o that Event of Defoult, or any subsequent Event of '

Default. No express failure to enforce any Eveni of Default shall
be deemed o waiver of the right of the Siate to enforce cach and
all of the provisions hercol upon any further or other Event of
Default on the pant of the Contractor.

9. TERMINATION.

9.1 Nowwithstgnding paragraph 8, the Sunc may, at its' sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thinty {30) days written notice (o the Contractor that
the Stale 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 Services, the
Contractor shall, at the Stawe's discretion, deliver w0 the
Coniracting Officer, not later than fikeen {1 5) days after the date
of termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price eamed, o
and including the dete of termination. The form, subject mauter,
content, and number of copies of the Termination Repont shall
be identicel {0 those of any Final Report described in the atached
EXHIBIT B. In eddition, ot the State’s discretion, the Contractor
shall, within 15 days of notice of early termination, develop and
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submit 10 the State 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 end things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, bul not limiled to, afl studics, reports,
files, formulae, surveys, maps, chans, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
Fepresentalions, compuler programs, computer priniouts, notes,
letiers, memoranda, papers, and documents, all whether
finished or unfinished.

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 Suate, and
shall be returned to the Stnte upon demand or upon terminalion
of this Agreement for any reason.

10.3 Confidentiality of data shall be governed by N.H. RSA
chapier $1-A or other existing law. Disclosure of data requires
prior written approval of the State.

1L CONTRACTOR’S RELATION TO THE STATE. Inthe
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the Stare.  Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the Stale or receive any benefits, workers® compensation or
other emoluments provided by the Staie to its employcees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otheriwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided 1o the State at least fifieen (15) days prior to
the assignment, 'and a written consent of the State. For purposes
of this parsgraph, a Change of Conirol shall constitute
essignment. ““Change- of Control” means (a) merger,
consolidation, or a ransaction or series of related transactions in
which a third party, together wilth its afTiliates, becomes the
direct or indirect owner of fifly percent (50%) or more of the
voling shares or similar equity intcrests, or combined voting
power of the Contractor, or (b} the sale of al} or substantially all
of the assets of the Contracior.

122 None of the Services shall be subcontracied by the
Contractor without prior writien notice and consent of the State.
The State is entitled tocopies of al} subcontracts and essignment
agreements and shall not be bound by any provisions conlained
in o subcontraci or &n assignment agreement to which it is not a
party.

13 INDEMNIFICATION. Unless otherwise exempled by law,
the Contractor shall indemnify and hold harmless the State, its

_ officers and employees, from and ageinst any and all claims,

liabilitics and costs for any personal injury or property-damages,
patent or copyright infringement, or ather claims asserted against
the State, its officers or cmploycees, which arise out of (or which
may be claimed 10 arise out of) the gcts or omission of ‘the
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Contractor, or subcontroctors, including but not limited to the
negligence, reckless or intentionsl conduct. The State shall not

be liable for any costs incurred by the Contracior arising under -

this paragraph 13. Notwithslanding the foregoing, nothing herein
cantained shall be deemed to constitute o waiver of the sovereign
immunity of the State, which immunity is hercby reserved to the
State. This covenant in paregraph 13 shall survive the
termination of this Agreement,

14, INSURANCE.

14.1 The Contractor shall, at jis sole cxpense, obtzin and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and mainiain in force, the
following insurance:

14.1.) commercial gederal liability insurance againsi all claims
of bodily injury, death or propenyy damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss caverage form covering all property
subject o subparagraph 10.2 herein, in an amount not less than
“ 80% of the whole replacement vatue 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. Depariment of Insurance, and
issued by insurers licensed in the Sate of New Hampshire.

14.3 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 Agreement.
Conlractor shall alse furnish to the Contrecting Officer identified
in block 1.9, or his or her successor, certificale(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior lo the expiration daic of each
insursnce policy. The centificate(s) of insurance and any
renewals thereof shall bc attached and are tncorporatcd herein by
reference.

15. WORKERS’ COMPENSATION,

15.1 By signing this agreement, the Contractor agrees, certifies
end warranis that the Controcior is in compliance with or exempt
from, the requirements of N.H. RSA chapler 281-A ~ Workers®
Compensation ™).

15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contrzctor shall maintain, and
require any subconlractor or assignee 1o securc and maintain,
payment of Workers' Compensation in connection with
activities which the person proposes to undentake 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
281-A and any applicable renewal(s) thereof, which shall be
aftached and arc incorporated herein by reference. The Stale
shall not be responsible for payment of any Workers
Compensation premiums or for any other claim or bencfit for
Contractor, or any subcontractor or employee of Contraclor,
which might arise under applicable State of New Hampshire
Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereio to the other party
shall be deemed 10 have been duly delivered or given at the time
of mailing by certified mail, posiage prepaid, in a United States
Post Office addressed to the parties 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
pariies hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of Neiv Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAY AND FORUM. This Agreement shall
be govemed. interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures io the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the partics to express their mutual intent, and no nsle
of construction shall be applicd against or in favor of any party.
Any actions arising oul of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shatl havc-

exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict

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

20. THIRD PARTIES. The panties hereto do nol intend 1o

" benefit any third parties and this Agreement shall not be

construed 10 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 10 explain, modify, amplify or aid in the
interpretation, construction or meaning of Lthe provisions of this
Agreemcent,

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

2). SEVERABILITY. Inthe event any of the pravisions of this
Agreement are held by a count of competent jurisdiction to be
contrary (O any staic or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

14, ENTIRE AGREEMENT. This Agreement, which may be
exccuted in 8 number of counterparts, each of which shall be
deemed an’ original, constitutes the entire agrecment and
understanding between the partics, end supersedes all prior
agreements and understandiags with rcspecl to the subject maner
hereof. .
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EXHIBIT A
Speclal Provisions

Additional Exhibits D-G
Federal Certification 2 CFR 200.415

Required cenifications include: (a) To assure that expenditures are proper and in accordance with the terms
and-conditions of the Federal pward and approved project budgets, the annual and final fiscal reports or
vouchers requesting payment under the agreements must include a certification, Slgncd by an official who
is authorized 1o legally bind 1the non-Federal entity, which reads as fotlows:

By signing this report, | ccnify to the best of my knowledge and belief that the report is true, complete, and
accurale, and the expenditures, disbursements and cash receipis are for the purposes and objectives set forth
in the terms and conditions of the Federal award. | am aware that any felse, fictilious, or fraudulent
information, or the omission of any material facl, may subject me 1o criminal, civil or administrative
penalties I'or froud, false stetements, false claims or otherwise. (U S. Code Title 18, Section 1001 and Tile
31, Sections 3729-3730 and 3801-3812).

The State of New Hampshire (the “State") and Discovery Education, Inc (the “Contractor™} hercby agree to
medify the P-}7 (the “Agreement”) as set forth:

All terms used in this Rider, and not defined herein, shall have the same meaning as in the Agreement. ITthere is any
inconsistency between the terms of this Rider and the Agreement, the terms of this Rider shall govern,

The New Hampshire Form P-37 is hereby modified as follows:

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement lo the contrary. ali obligations of the State hereunder, including,
without limitation, the continuance of paymenis hereunder, are contingent upon the availability and continued
oppropriation of funds offected by any staie or federal legislative or executive action that reduces, eliminates or
otherwise modifies the appropriation or availability of funding for 1his Agrecment end the Scope for Scrvices 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 approprialed funds, the State shall have
the right 1o terminate the Services under this Agreement. The State wilt endevaour to provide written notice to
Contractor of such insufficien funds at least thirty (30) days prior to the beginning of the next fiseal year. The State
shall no1 be required 10 transfer funds from any other account or source to the Account identified in block 1.6 in the
evenl funds in that Account are reduced or unavailable.

7. PERSONNEL. '
7.1 The Contractor shall at its own cxpense provide all personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Secrvices shall be qualified to perform the Services, and shall be propcrly
licensed and othenwise authorized to do so under all applicable laws,

7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for & period of six (6) months after
the Completion Date in block 1.7, the Contracior shall not knowingly hire, and shall not permit any subcontractor or
other person, firm or corporation with whom it is engaged in a combined effort 10 perform the Services 10 knowingly
hire, any person who is a State employee or official, who is materiatly involved in the procurement, administration or
performance of this Agreement. This provision shall survive lermination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her successor, shall be the State's rcpresenumve in the
cvent of any dispute concemning the interpretation of this Agreement, the Contracting Officer’s decision shall be final
for the Stale.

Controct between Discovery Educolion and ihe New Hampshire Department of Educolion
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8. EVENT OF DEFAULT/REMEDIES:

8.1 Any one or more of the following acis or omissions of the Contracior shall constitute an event of default hereunder

(“Event of Default™): ) '

8.1.1 Material failure 1o perform the Services satisfaclorily or on schedule;

8.1.2 failure 10 submit any report required hereunder; and/or

8.1.3 Material failure to perform eny other covenant, term or condition of this Agreement.

8.2 Upon the occurrence of any Event of Default, the Suate may take any one, or more, or all, of the following actions

in addition o full payment 1o Contractor of all undisputed menics due Contractor up uniil carly termination:

8.2.1 give the Coniracior 2 written notice specifying the Eveat of Default and requiring it 10 be remedied within, in

the absence of a greater or lesser specification of lime, thirty (30} days from the datc of the notice; and if the Event of

Default is not timely cured, terminate this Agreement, effective two (2) days afler giving the Contractor notice of
. termination;

8.2.2 give the Contractor a wrillen notice specifying the Event of Defoultt end suspending all payments to be made

under this Agrecment and ordering that the portion of the contract price which would otherwisc ‘accruc 10 the

Conlractor during the period from the date of such notice until such time os the Sute determines that the Contractor

has cured the Event of Default shall never be paid w the Contracior;

8.2.3 give the Contractor a written notice specifying the Event of Default and provide cure pcnod as described in

8.2.1, and set off against any other obligations the State may owe 10 the Contracior any actunl damages the State
" suffers by reason of any Eveni of Default; and/or

8.3. No failure by the State 1o enforce any provisions hereol afler any Event of Dcfauh shall be deemed a waiver of

its rights with regard 10 that Event of Default, or any subsequent Event of Default. No express failure to enforce any

Event of Default shall be deemed a waiver of the right of the Siste to enforce each and all of the provisions hereof

upon any further or ather Event of Default on the part of the Contracior. .

9. TERMINATION.
9.1. Intentionaily-Omiued,
9.2. Intentionally Omitted.

10. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

10.2 All data and any property which has been received lrom the State or purchased with funds provided for that
purpose under this Agreement, shall be the propeny of the State, end shall be returned to the Stale upon demand or
upon termination of this Agreement for any reason. Upon expiration or termination of Agreement, Contractor shall
Dcstroy all Personally [dentifiable Information (“PI)°) previously received from State no later than sixty {60) days
following such terminalion, unless o reasonable wrilien request is submittcd by State to Discovery to hold such P,

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.2 None of the Services shall be subcontracted by the Contractor without prior written notice ond consent of the
State. The State shall not be bound by any provisions coatained in o subcontract or an assignment agreement to which
it is not a pany.

13. INDEMNIFICATION. Unless otherwise exempicd by law, the Contracior shall indemnify and hold harmless
the Sute, its officers and employees, from and against any and all claims, liabilitics and costs lor any personal injury
or property damages, patent or copyright infringement, or other claims asserted against the Siuate, its officers or
employecs;, which arise out of {or which may be claimed 1o arise out of) the negligent, reckless, or intentional acts or
omission of the Contractor, or subcontraciors. The Siale 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 1o constitute
a waiver of the sovereign immunity of the State, which immunity is hereby reserved 1o the State. This covenant in
paragraph 13 shall survive the termination of this Agreement.

IN WITNESS WHEREOQF, this Rider becomes ¢fTective upon the effective date of the Agreement.
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EXHIBIT B
Scope of Services

1. Discovery Education Experience.

a. Subject to the terms and conditions of this Agreement, Discovery grants to
Subscriber and New Hampshire public schools (traditional and charter) and
non-public schools {(including Home Education programs), including educators,
administrators, and students (the “Community”} a limited, terminable, non-
exclusive, and nan-transferable license to access Discovery’s service known as
“Discovery Education Experience” (the "Service”), during the Term (as defined
below). Discovery and Subscriber agree that the number of licenses schools
within the Community shall not exceed the numbers below:

Year Number of Schools
"Year 1": 07/01/2021 or upon Governor and Council (G&C) approval, 500
whichever is later, through and including 06/30/2022 . -
“Year 27: 07/01/2022 through and including 06/30/2023 750
“Year 3": 07/01/2023 through and including 06/30/2024 . 750
“Year 4”: 07/01/2024 through and Including 06/30/2025 750

b. Discovery will provide Subscriber two (2) dedicated Project Managers {the
"Project Managers”) for the following purposes: '

* One project manager will work directly with and manage the
implementation of the Service in the Community

¢ One project manager wil work with the Subscriber in support of
the implementation ‘

c. Discovery will support the implementation of Discovery Education
Experience by assisting New Hampshire Schools with technical integration
and the launch of Services.

d. Subscriber shall comply with and implement policies to help ensure that
the Community comply with: (i) the terms of this Agreement and (ii)
Discovery’s Standard Terms of Service and License, located at
https://www.discoveryeducation.com/terms-and-conditions/, to the extent
applicable. 4 ’

e. Subscriber shall have control access to all content and may exclude
content from the Subscriber content library at its discretion.

f.  Discovery, upon mutual agreement with the NH DOE, which shall not
be unreasonably withheld, shall be granted permission to use de-
identified, anonymized, and/or aggregated data relating to usage of the
Website and Services, including, but not limited to, aggregate channe!
views of content channel by teachers, aggregate count of student log
ins, aggregate count of administrator log-ins, school lists based on
number of students using the Services, and top courses used by
students for purposes of developing sponsorship for the platform or to
enhance user experiences on the platform. Discovery and the NH DOE
agree that any such data access or use shall not include confidential

Controct between Discovery Educotion and the New Hompshire Department of Education
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Exhibit B
Continued

information, personally identifiable information or student education
records as defined under applicable state or federal laws and shall be in
‘compliance with applicable state or federal laws.

2. The “Térm” shall be 07/01/2021 through and including 06/30/2024 as further set forth below:

“Pre-Launch” Upon Signature through and including 06/30/2021 (Early Access -
period with no cost lo Subscriber.)

"Year 17: 07/01/2021 or upon Governor and Council {G&C) approval

whichever Is later, through and including 06/30/2022
"Year 2" 07/01/2022 through and including 06/30/2023
“Year 3"; 07/01/2023 through and including 06/30/2024
“Yeard”:  07/01/2024 through and including 06/30/2025

3. Discovery acknowledges and agrees that it shall not be compensated for any work performed
before the approval of this contract by the New Hampshire Geverner and Council.

4. . Prior to the start of “Year 3” (i.e. 07/01/2023 - 06/30/2024) and “Year 4" (i.e. July 1, 2024 -
June 30, 2025} of the Term, Subscriber may terminate this Agreement subject to the following
notification: {i) provide Discovery with written notice of such intent to terminate, in the event
of a termination of Year 3 of the Agreement, no later than April 30, 2023, in the event of 2
termination of Year 4 ‘of the Agreement, no {ater than April 30, 2024 (ii) promptly reimburse
Discovery for all services delivered prior to the date of termination.

5. Notification: Any notification pursuant to this agreement shall be made, in writing, to:

For Discovery:

Stephanie Milikh

Discovery Education

8403 Colesville Road, Suite 1200

Silver Spring, MD 20910 stephante@discoveryed.com
Copy to: Scott Kinney, CEQ

For NH DOE:

Frank Edelblut

New Hampshire Department of Education
101 Pleasant Street

Concord, NH 03301
Frank.edelblut@doe.nh.gov
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Fees to be Paid by NH DOE

Method of Payment

. Fee

Year
Years 1-2 $3,990,000
Year 3 $1,995,000
Year 4 $1,995,000
8illing Schedule: )

The Fees are due and payable by Subscriber no later than 30 days after receipt of invoice: As

detailed below.

Years 1

-2: One invoice will be provided for Years 1-2 amounting to: $3,990,000 within 30 days

of contract finalization and will be due within 30-days.

Years 3

and 4 will be invoiced annually amounting to: 51;995,000 as further set forth below.

Year 3: $1,995,000 due within 30-days of funds availability
Year 4:$1,995,000 due within 30-days of funds availablility

Limitation on Price: The State’s obligation under this contract shall not exceed 57,‘580,000.

Source of Funding: Funds to support this request are antsapated to be avallable in FY22 = FY25 in the
account titled ESSER Il — ARP 2021, as follows:

Year Account : ' Fee

Year1-2 06-56-56-562010-24370000-102-500731 $3,990,000
Year 3 06-56-56-562010-24370000-102-500731 $1,995,000
Year 4 06-56-56-562010-24370000-102-500731 - 51,995,000

Payment will be subject to funds availability. In the event that funds are not available, NH DOE shall
- immediately notify Discovery. Invoices and.reports shall be submitied to;

McKenzie Snow

NH DOE, Division of Learner Support
101 Pleasant Street

Concord, NH 03301

mcKenzie snow@doe.nh.gov

£3
Conlracior thitiok

Date June 22, 2021
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EXHIBITD
Contractor Obligations

Coniracls in excess of the simplified acquisition threshold (currenlly set at $250,000) must address
. administrative, contractual, or lega!l remedies in instances where the controclors violate or breach
contract terms, and provide for such sanctions and penallies as appropriale. Relerence:

2 C.FR.§ 200.326 and 2 CF.R. 200, Appendix Il. required conlraci clouses.

The contractor acknowledges that 31 US.C. Chap. 38 (Adminisirative Remedies for False Claims
and Stotements} applies to the contractor's actions pertaining to this conlract.

The Contractor, certifies and affifms the iruthfulness and accuracy of each statement of its
certification ond disclosure. if any. In aoddition, the Conltractor understonds ond agrees that the
provisions of 31 U.S.C. § 3801 el seq., opply lo this cedification ond disclosure. if any.

. Breach .
A breoch of the contract clouses cbove maoy be grounds for terminalion of the contraclt, and for
- debarment as a contracter and subcontroctor as provided in 29 CF.R. § 5.12.

Fraud and False Statements

The Coniracior understands thot, if the project which is the subject of this Contracl is financed in
whaole or in part by federol funds. that if the undersigned, the company Ihat the Controctor
represents, or ony employee or ogenl thereolf, knowingly mokes any' false stotement,
representalion, report or cloim as 10 the charocter, quolity. quanlity, or cost of maoterial used or to
be used. or quaniily or qualily wark performed or to be performed, or mokes any false statement
or representation of o material fact in any statement, cedilicole, or report, the Coniractor and
any company that the Contractor represents moy be subjeclt to proseculion under the provision
of 18 USC §1001 and §1020.

Environmental Protection "

(This clause is applicable if this Conlroct exceeds $150.000. It applies to Federal-oid contracts
only.} )

The Conlractor is required to comply wilh all applicable standards, orders or requirements issued
under Seclion 306 of the Cleon Air Act (42 U.5.C. 1857 {h), Section 508 of ihe Cleon Woler Act (33
U.S.C. 1348), Executive Order 11738, and Environmental Protection Agency (EPA) regulalions {40
CFR Part 15} which prohibit Ihe use under non-exempt Federal coniracts, grants or loons of
tacilities included on the EPA List of Violating Focilities. Violotions sholl be reported 1o the FHWA
ond to the U S. EPA Assistant Administrator for Enforcement.

Procurement of Recovered Materials

Inaccordonce with Seclion 6002 of the Solid Wasle Disposal Act (42U.5.C. § 6962), State agencies
aond agencies ol a politicol subdivision of o stale that are using appropriated Federal funds for
procuremeni must procure ilems designated in guidelines of the Environmental Proteclion
Agency (EPA] ot 40 CFR 247 thal conlain the highest percentage of recovered malerials
praclicable, consisien! with maintaining ¢ sotistaclory level of competition, where the purchase
price of the item exceeds $10.000 or the volue of the quanlity acquired in the preceding fiscal
year exceeded $10.000: must procure scolid waoste manaogement services in @ monner thot
maximizes energy and resource recovery; and must hove esiablished an affirmative procurement
program tor procurement of recovered malerials identified in the EPA guidelines.

(»
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Exhibit E
Federal Deborrr;ent and Suspension

By signalure on this Contract, the Contractor certifies its complionce, and the complionce
of its Sub-Contraclors, present or luture, by sialing that any person associoted therewith in
the copacily of owner. partner, director. officer. prncipol investor, projec! director,
monager, auditor, or any position of authority involving federal funds:

. Is not currenily under suspension, debarment, voluntary exclusion, or delerminétion of
ineligibility by any Federal Agency;

2. Does not have o proposed deborment pending;

3. Hos nol been suspended, debarred, voluntorily excluded or determined ineligible by
any Federal Agency within the past three (3) years: and

4. Has nol been indicied, convicled, or had a civil judgment rende}ed agains! the firm
by a court of competent jursdiclionin any matter involving froud or official misconduct
wilhin the pas! three (3) years.

Where the Coniracior or its Sub-Controctor is unable 1o certify 1o the sialement in Section
a.1. above, Ihe Conlroctor or ils Sub-Coniroctor shall be declared ineligible 1o enter into
Contract or porlicipote in the project.

Where the Contraclor or Sub-Conlraclor is unable to cerdity 10 ony of the stalements os
listed in Sections 0.2., 0.3., or 0.4., above, the Contraclor or its Sub-Contracior sholl submit
a writen explanalion io the DOE. The cerlification or explanation shall be considered in
conneclion with the DOE's delermination whether to enter into Contract.

The Contractor shall provide immediate wiilien nolice to ihe DOE if, ot any lime,
the Contractor orils Sub-Conlractor, learn thal ils Debarmeni and Suspension
certificalion has become enoneous by reason of chonged circumsiances.

(m
Conlroctor Iniliols
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Exhibit F

Anli-Lobbying

The Controcr'or agrees 10 comply with the provisions of Section 319 of Public Law 101-121,
Governmerit wide Guidonce for New Reslriclions on Lobbying. and 31 U.S.C. 1352, and further
agrees lo have the Contraclor's representative, execute the following Cenlification:

The Contractor certifies. by signing ond submiltting this contracl, to the best of his/her k'noMedge
and belief, thol:

a. No féderol gppropriated funds have been paid or shall be paid. by or on behalf of the
undersigned. to ony person for influencing or attempling to influence any otficer or
employee of any Stale or Federal Agency, a Member of Congress, an officer or employee
of Congress. or an employee of 0 member of Congress in conneclion wilh the owarding
of any Federal contract, the making of ony federal grant, the making of any federal loan,
the enlering into any cooperative agreement, and the extension, conlinuation. renewal
amendment, or modificalion of any Federal controcl gront, loan. or cooperalive
agreement. :

b. If any funds other than federolly appropriaied lunds have been poid or shall be poid to
any person for influencing or atempling fo influence an officer or employee of any
Federal Agency. o Member of Congress. and officer or employee of Congress, or an
employee of o Member of Congress in connection with this Federal contract. gront, loan,
or cooperative ogreement, the undersigned sholl complete and submit the “Disclosure of
Lobbying Aclivilies” form in occordonce with its inslruclions
(hitp://www whiteh .Qov ronts/stillin.pdf) .

c. This cedification is o material representation of foct upon which reliance was placed when
this transaction.was made or enlered into. Submission of this cedification is o prerequisite
for maoking and entering into this fransaction imposed by Section 1352, Title 31 and US.
Code. Any person who fails o file the required certification shall be subject to q. civil
penally of not less than $10,000 ond not more than $100,000 for each such failure.

d. The Contractor also agrees, by signing this contract thot it shall require thot the longuage
of this certificalion be included in subconiracts with all Sub-Contractor(s) and lower-tier
Sub-Contractors which exceed $100.000 and that all such Sub-Contractors and lower-tier
Sub-Contractors shall certify and disclose accordingly.
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