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New Hampshire Liquor Commission

50 Storrs Street
Concord, NH 03301
(603) 230-7015 Joseph W. Mollica
Chairman

Nicole Brassard
Jordan

Kelly A. Ayotte
Governor Deputy Commissioner

June 6, 2025

Her Excellency, Governor Kelly A. Ayotte,
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the New Hampshire Liquor Commission (NHLC) to enter into a contract with wedii, inc.
(VC#158621), Manchester, NH, in the amount of $15,000,000.00 for marketing and advertising services,
with the option to renew for two additional two-year terms, effective upon Governor and Executive Council
approval for the period July 1, 2025, through June 30, 2030. Funding source: 100% Liquor Funds.

Funds are anticipated to be available in Fiscal Years 2026 through 2030, upon the availability and continued
appropriation of funds in the future operating budgets, with the authority to adjust encumbrances between
fiscal years within the price limitation through the Budget Office, if needed and justified.

02-77-77-771512-10316000 — Merchandising-Advertising

State FY Class-Account Class Title Amount
2026 020-500247 Advertising & Publications $3.000,000.00
2027 020-500247 Advertising & Publications $3.000,000.00
2028 020-500247 Advertising & Publications $3.000,000.00
2029 020-500247 Advertising & Publications $3,000,000.00
2030 020-500247 Advertising & Publications $3.000,000.00

Total: $15,000,000.00

EXPLANATION

On March 14, 2025, the NHLC issued a Request for Proposals (RFP), RFP #2025-03-Advertising, for
marketing and advertising services to assist the NHLC with marketing, promotions, and communications
designed to achieve the NHLC’s goals of increasing revenues and optimizing profits. The RFP was publicly
advertised on the NHLC’s website, and for three days in the New Hampshire Union Leader newspaper.
Proposals were received from three advertising agencies.

Proposals from each agency were reviewed and evaluated by a Scoring Committee comprised of two
Directors from the NHLC and a former alcoholic beverage industry member. The Scoring Committee
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members each brought different perspectives, strengths, and knowledge to the evaluation of the proposals.
The proposals were assigned scores by the Scoring Committee according to the criteria set forth in the RFP,
including experience and qualifications, marketing strategy and creativity, an oral presentation, and cost.

After scoring, wedii received the highest score overall and in all categories, including cost. The proposal
submitted by wedii was creative, demonstrating the agency’s ability to produce effective and innovative
promotional materials, and evidenced sound marketing methodologies. A full-service marketing agency that
has worked with the NHLC since 2018, wedii demonstrated that it understands the unique needs of the NHLC
as both an industry retailer and regulator. wedii brings 27 years of experience in the marketing space to the
NHLC while providing competitive rates that allow the NHLC to maximize its advertising budget.

Based on the foregoing, I respectfully request approval of the contract with wedil, inc. to provide marketing
and advertising services to the NHLC.

Respectfully submitted,

) i

Joseph M. Moillica
Chairman, Liquor Commission
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NEW HAMPSHIRE LIQUOR COMMISSION
' RFP 2025-03-ADVERTISING

CATEGORIES
POINTS | WEDU | GYK | SALTWATER

TECHNICAL PROPOSAL 60 '
Marketing Strategy and Creativity (35 points) 35 O Y )
Experience and Qualifications (25 points) 5e 25 2 205
ORAL PRESENTATION - 25
Orsl Presentation (25 points) ) ' 25 24 19 20
COST PROPOSAL . 30
Cost Proposal (30 points) 30 27.06 | 26.89 23.27
TOTAL POINTS SCORED 115 111.06 | 99.89 95.77

As Chief Legal Counsel to the NHLC, I certify that the below-named Scoring Committee for RFP 2025 03-ADVERTISING have conducted an evaluation of

the above-referenced vendors’ proposals in accordance with the terms of the Request for Proposals document.

Stephanie Bosstick, NHLC Chief Legal Counsel m&w\l W Date:

SCORING COMMITTEE MEMBERS

Mark Roy. Director, NHLC Division of Marketing, %&W
Merchandising & Warehousing o

Mark Armaganian, Chief, NHLC Division of %// e
Enforcement & Licensing ; 7 . Date:

Dean Williams, Executive Vice President,

Martignetti Companies — Retired Date:

&/

5/i5/25

Date:

/a5

S/isias

5/15/2025




FORM NUMBER P-37 (verslon 2123[2023)

Hﬂk!‘ This nsrecmenl and al) of its atiachments ghall become public upon submlssion to Governorand
Executive Council for wova! Any information that is privete, confidential ar proprietary must
be clurly Identified to the agenr:y and agr:ed m In wntlng pnor !o s:gumg the contnct

AGREEMENT

%

§. _ IDENTIFICATION.

The State of New Hampshire and the Contractor hereby mutuzlly agroe as fotlows:
GENERAL PROVISIONS :

1.1 State Agency Name

Now Hampshire Liquor Commission

1.2 State Agency Address i o

50 Storrs Street, Concord, NH 03301

1.3 Contrizclor Name

1.4 Contractor Address

wedll, ine. 20 Mnorket Street, Manchester, NH 03101
1.5 Contrector Phone 1.6 Account Unitand Class | 1.7 Completion Date .8 Price Limitation
Number .
603-647-9338 02-77-77-771512-10310000- 6/30/2030 $15,000,000.00
020-500247 :

1.9 Contracting Officer for State Agency

Mark Roy, Director of
|____Morketing, Merchandising & Warehousing

1.10 State Agency Telephone Number
603-230-7063

1.11 Contrector Signature

AVt e 4

1.12 Name and Title of Contractor Signatory
Sean Owen, Chief Executive Officer

1.13 Sl.ateAsencyS:annure : é 5-4122,-
: - ﬂ‘ﬂ-—d Date:

714 Name ond Tik of State Agency Signatory
Joseph W. Molliea, Chalrman-

1.15  Appraval by the N.H. Depertment of Adminisirution, Division of Persannc! ({f applicable)

Director, On:
1.16 Approvel l.l (l"'orm. Submnoe and Exccution) o appﬂmbfc)
o (p[Y)a5
.17 Appm@ﬂn Oovenmmq Exmﬂ-.-:.unmcuf(a'appucauc)
G&C ltem number: G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
lHampshire, acting through the sgency identified In block 1.1
("“Stac™), engages contmctor identified in block 1.3 ("Contractar™)
to perform, and the Coniractor shall perfoﬁ'n. the work or sale of
goods, or both, identificd and more particularly described in the
atisched EXHIBIT B which is incorporated herein by reference
(“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES,
3.1 Notwithstanding -any provision of this Agrecment 10 the
contrary, and ‘subject o the approvel of the Govemor and
Executive Council of the State of New Hampshire, If applicable,
this Agrecmenl, and af! obligations of the partics hereunder, shall
become elfective on e date the Governor and Exccutive Council
approve this Agreement, unless no such approval Is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by tho State Agency as shown in block 1.13
{"Effective Date”).
3.2 If the Contractor commences the Services prior to the Effective
Date, all Services performed by the Coatractor prior 1o the
_Effective Date shall be performed at the sole risk of the Cantractor,
and In the event that this Agreement does nol become effective, the
State shall have no liability to the Contracter, including without
limitation, any obligation 10 pay the Contractor for any costs
incurred or Scrvices performed.
3.1 Contractor must compiete 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 Siate hereunder, including, without imitation,
the continuance of payments hereunder, arc contingent upon the
availability and continued appropriation of funds. (n no event shall
the Siale be liable for any payments hereunder in cxcess of such
available appropriated funds. In the event of a reduction or
lermination of appropriated funds by any state or federnl legishative
or executive action that reduces, eliminaies 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 pan,
the Statc shall have the right to withhold payment until such funds
become available, il ever, and shall have the righl to reduce or
tenminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or tenmination. The
Siate shall not be required to transfer funds from any other eccount
or source (o the Account identified in block 1.6 in the event lunds
in.that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The conltract price, method of payment, and terms of payment
erc identified and more panicutarly described in EXHIBIT C
which is incorporated hercin by reference.

5.2 Notwithstanding any provision In this Agreement 1o the
contrary, end notwithsianding unexpected circumsiances, in no
event shall the total of all payments suthorized, or aclually made
hereunder, ¢xcced the Price Limitation set forth in block 1.8. The
payment by the State of the coniract price shall be the only and the
compleic relmbursement to the Contrector for ali expenses, of
whatever nature incurred by the Contractor in. the performance
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hereof, and shall be the only and the complete compensation to the
Contractor for the Scrvices.

5.3 The Sualc reserves the clght to offset from any amounts
olherwise payable (10 the Contractor under this Agreement those.
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law,

5.4 The Siate’s liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. The Contractor
agrecs that it has an sdequate remedy at law for any breach of this
Agreement by the Siate and hereby walves any right to specific
performance or other equitable remedics egainst the State,

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

OPPORTUNITY.

6.1 In connection with the performence of the Scrvices, the
Contraclor shall comply with all spplicable statutes, laws,
regulations, and orders of federal, siate, county or municipal
authorities which iinpose any obligation or duty upon the
Contractor, including. but not limited to. civil rights and equal
employment opportunity laws and the Governor’s order on Respect
and Civility in the Workplace, Execulive order 2020-01. In
addition, if this Agreement [s funded in any part by monies of the
United Sizies, the Contractor shall comply with all federal
executive orders, rules, regulations and statutes, and with any rules,
regulations and guidelines as the Stetc or the United Siates issue 10
impiement these regulations. The Contrector shall also comply
with all applicable imetiectual property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate aguinst employees or applicanis for employment
because of age, scx, sexual orientation. race, color, marital status,
physical or mental disability, religious creed, netional origin,
gender identity, or gender expression, and wili take affirmative

‘action to prevent such discriminalion, unless exempt by state or

federn] law. The Contractor shall ensure any subcomtraclors
comply with these nondiscrimination requirements.

6.3 No payments or transfers of value by Contractor or its
representalives in connection with this Agreement have or shall be
madc which have the purpose or cffect of public or comnmercial
bribery, or acceptance of or acquiescence in exiorlion, kickbacks.,
or other unlawful or improper means of obtaining business.

6.4. The Contractor agrees to permil the Siate or Unlled States
eccess Lo any of the Contractor's books, records and accounts for

the purpose of uscertaining compliance with this Agreement and
all rules, regulations and orders pertaining 1o the covenants, lerms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
nccessary (o perform the Services. The Contraclor warrants that all
personnel engeaged in the Services shall be qualified to perfonn Lhe
Services, end shall be properly licensed and otherwise authorized
1o do so under all applicable laws.

7.2 The Contracting Officer specified in block 1.9, or z2ny
successor, shall be the Siate's point of contact pertsining to this
Agreement.

Contractor Initials M/ (
Date lIW'



3. EVENT OF DEFAULT/REMEDIES.

8.1 Any onc or morc of the (ollowing acls or omissions of the
Contractor shal]l constitute an event of default hereunder (“Event
ol Defouh™):

8.1.1 fallure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit eny repoet required hercunder; and/or

B.1.3 failure to perform any other covenant, lerm or condilion of
this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take eny one. or more, or gll, of the following actions:

8.2.1 give the Contraclor a wriuen notice specifying the Event of
Defeult and requiring it (o be remedled within, in the absence of &
greater or lesser specification of time, thiny (30) calendar days
from the date ol the notice: and il the Event of Defauli is nol timely
cured. terminale this Agreement, cffective two (2) calender days
afier giving the Contracior notice ol termination;

‘8.2.2 give the Conimacior & written notice specifying the Event of
Defauit and suspending all payments 10 be made under this
Agreement end ordering that the portion of the contract price which
would otherwise accrue o the Contractor during the period from
the date of such notlee until such lime as the State determines that
the Contractor has cured the Cvent of Delull shall never be paid
to the Contractor; X

8.2.3 give the Contractor a written notice specifying the Event of
Delault and set ofT against any other obligations the State may owe
lo the Contractor any damages the Siate sullers by reason of any
Event of Defauh; and/or

8.2.4 give the Contraclor a writien notice specilying the Event of
Default, treat the Agreement as breached, terminaie the Agreement
and pursuc any of its remedies a1 law or in equity. or both. .

9. TERMINATION. .

9.1 Notwithstanding paregraph 8. the Siate may. al its sole
discretion, terminate the Agreement (or any reason, in wholke or in
pari. by thiny (30) calendar days writlen notice o the Contractor
that the State is excrcising its option to terminate the Agreement.
9.2 In the cvent of an early termination of this Agreement for any
rcason other then the completion of the Services, the Contractor
shall. at the State's discretion. deliver to the Contracting Officer.
not later than fiflcen (15) calendar days afler the daie of
termination. 8 rc‘Pon {~Termination Report™) describing in detail
all Services periormed, and the contract price carned. to and
including the date of termination. In eddition, at the State’s
.discretion. the Contrector shall, within fifteen (15) calendar days
of notice of carly termination. develop and submit to the State &
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

10.) As used in this Agreement: the word “Property ™ shall mean
all data. information and things developed or obtained during the
performance of. or scquired or devcloped by reason of. this
Agrezmen, including. but not limited to, all studies. reports. files.
formulse, surveys. maps, chants, sound recordings, video
recordings. pictorial reproductions, drawings. analyscs. graphic
represeniztions, computer programs, computer printouls. notes,
tetlers. memoranda. papers. and documents, all whether {inished or
unfinished.
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10.2 All data and any Properly which has been received from the
State. or purchased with funds provided for that purpose undee this
Agreement. shall be the property of the Siate, and shall be retumed
to the State upon demand or upon termination of this Agreement
for any rcason,

10.3 Disclosure of dats. information and other records shall be
governed by N.13, RSA chapier 91-A and/or other epplicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the
performance of this Agrecment the Contractor i3 In a1l respects an
independent contractor. and is neither en agent nor an employec 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 orf olher cmoluments
prowdcd by the State Lo its employees.

12, ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12,1 Contractor shall provide the State writlen notice st least fileen
{15) calendsr days before sny proposed assignment, delegation. or
other uansfer of eny inicrest in this Agreemenl.  No such
assignment, delegation. or other transter shall be effective without
the writlen consent of the State.

122 For purposes of parsgraph 12, o Change ol Control shall
constitute assignment. “Change of Control” means (a) merger.
consolidation, or & trensaclion or serics of relaied (rnsactions in
which a third party. together with {ts affiliates. becomes the direct
or indirect owner of fiy percent (50%) or more of the voting
shaces or similar equily interests, or cambined voting power of the
Coniractor, or (b) the sale of all or substantlaily al} of the assets of’
the Contractor,

12.3 None ol the Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.

124 The Swte is enlitled to copies of all subcontracts and
assignment egreements and shall not be bound by any provisions
contained in a subcontract or en assignment agreement o which it
is nol o party.

13. INDEMNIFECATION, The Contractor shall indemnify,
defend. and hold harmicss the State. its ofticers. end employees
ffom eand against eall aclions. claims. demages. demands.
judgments, (ines, liabilitics. losses. and other expenses, including.
without limitauon, reasanable sttomeys’. fees. arising out of or
relating to this Agreement directly or indlrectly arising from death,
personal  injury, property domage. intcllectual property
infringement, or other claims assertcd against the State, its officers.
or employees caused by the acts or omissions of negligence.
reckless or willfu! inisconduct, or fraud by the Contractor. its
employ ees, egents, or subcontraciors. The State shall not be liable
for any cosis incurred by the Contrector srising under this
paragreph 13. Notwithstanding the foregoing. nothing herein
conteined shall be deemed 10 constitute a waiver of the Staic’s
sovereign immunily, which immunity is hereby reserved to the
State. This covenanl in paragraph 13 shall survive the termmallon
of this Agreement.
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14, INSURANCE.

14.1 The Contractor shall. at ils sole expense. obtoin and
- continuously maintain in force. and shall require any subcontractor
or assignee to oblain and maintain In force. the following
insurance:

14.1.1 commercial general Hability insurance against all claims of
bodily injury, death or property damage. in amounis of not iess than
$1.000.000 per occurrence and $2.000,000 aggrepate 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 vaiue of the Property. ]

14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms end endorsemenis approved for use in the State of
-New Hampshire by the N.H. Depariment of Insurance. and issued
by insurers licensed in the Slate of New Hampshire.

14.3 The Contraclor shall furnish to the Contracting Ofticer
identified in block 1.9. or any successor, 8 certificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer. or any successor, the Contraclor
shall provide certificate(s) of insurance for all rencwal(s) of
insurgnce required under this Agreement, The certificste(s) of
insurance and any renewals thereof shall be atiached end are
incorporated herein by reference.

15 WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contracior agrees. centifics and
warranis that the Contractor is in compliance with or exempt from,
the requirements of N.H. RSA chapler 281-A (“iForkers’
Compensation”).

15.2 To the extent the Contractor is subject to the requirements of
N.1. RSA chapter 281-A, Contrector shall maintain, and require
eny subcontractor or assignee to secure and maintain. payment of
Workers” Compensation in connection with activities which the
person proposes 1o undertske pursuent to this Agreement. The
Contractor shafl furnish the Contracting Officer identifled In block
1.9. or any 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 attached and are incorporated
herein by reference. The Siale shall not be responsible for payment
of any Workers’ Compensation premiums or for any other claim or
benefit for Contrector. or any subcontractor or employee of
Contrector. which might erisc under applicable State of New
Hampshire Workers’ Compensation laws in connection with the
performance of the Services under this Agreement,

16. WAIVER OF BREACH. A State's fallure to enforce its rights
with respeci to any single or continuing breach of this Agreement
shall not act as a walver of the right of the State to laler enforce any
such rights or lo enforce any other or any subsequent breach.

17. NOTICE. Any notice by a party hereto (o the other party shalt
be deemed to have been duly delivered or given at the time of
meiling by certified mail, posiage prepaid, in 8 United Siates Post
Office addressed to the pnrlles ot the addresses given in blocks 1.2
and 1.4, herein.
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18. AMENDMENT, This Agrecement may be amended, waived or
discharged only by an instrument in writing signed by the partics
hereto and only afler approval of such amendment, waiver or
discharge by the Governor and Executive Councll of the State of
New Hempshire unless no such epprovsl is required under the
circumslances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 This Agrocment shall be governed. Interpreted and construed
in eccordance with the laws of the Stete of New Hampshire excepl
where the Federal supremecy clause requires otherwise. The
wording used in this Agrccmcm is the wording chosen by the
perties to express their mutual intent, and no rule of construction

shall be applicd egeinst or in favor of any party,

19.2 Any octions arising out of this Agreement, including the
breach or alleged breach thercof. may not be submitied 1o binding
arbilration. but must, instead. be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between
the terms of this P-37 form (as modified in EXHIBIT A) and any
other portlon of this Agreement including any attachments thereto.
the lerms of the P-37 {as modified in EXIIDBIT A) shall control.

21. TIIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, cxpress or
implied. is intended 0 or will confer any legal or equitable right.
benefit, or remedy of any nature upon any other person.

2). 1IEADINGS. The headings throughout the Agreement are for
rcference purposes only. and the words contained therein shall in
no way be held to explain, modlfy. ampllfy or aid in the
Interpresation, consiruclion or meaning of the provisions of this
Agreement. )

23. SPECIAL FROVISIONS. Addilional or modifying
provisions sct forth in the nlmched EXHIBIT A are incorporated
herein by reference.

24, FURTHER ASSURANCES. The Coniractor, along with its
agents and affiliates. shall, a1 its own cost and expense, execute any
odditional documents and take such furiher actions as may be
reasonnbly required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

25, SEVERABILITY. In the event any of the provisions of this
Agreement are held by 8 courl of competent jurisdiction o be
contrary 1o any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

46, ENTIRE AGREEMENT., This Agreement. which may he
executed in a number of counterparts. cach of which shall be
deemed an originsl, constitutes the enlire agreement and
understanding between the panies. and supersedes ell prior
egreements and understandings with respect (o the subject matier
hercof.

Contractor Initials
Date
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EXHIBIT A: SPECIAL PROVISIONS

1. Provision 3, Effective Date/Completion of Services, is updated with the followlng addition:

3.4 The Term may be extended may be extended by up to two (2) additional terms of up to two (2)
years each (“Extended Term™) at the sole option of the State, subject to the parties’ prior writeen
Agreement on terms and applicable fees for each Extended Term. Any such extension shall be
contingent upon satisfactory Contractor performance, continued funding, and approval bythe Govemor
and Executive Council.
3.5 Force Majenre: Neither the Contractor nor the State shall be respo nsuble for delays or failures in
performance resulting from events beyond the control of such party and without fault or negligence of
such party. Such events shall include, but not be limited to, acts of God, strikes, lock outs, riots, acts of
Wer, epidemics, acts of Government, fire, power failures, nuclcaraccndmts ,carthquakes, andunusually
severe weather.
3.5.1 Exceptin the event of the foregeing, Force Majeure events shall not include the Contractor’s

" inability to hire or provide personnel needed for the Contractor's performance under the Contract.
3.5.2 In the event a party cannot timely perform an obligation due to a Force Majeure event, that party
shall providethe other party with an explanation of the event and any additional information the other
party reasonably requires to substantiate the claim, and shall provide updates as to the status of such
Force Majeure cvent in such'detail and upon such frequency asthe other party may reasonably require.
3.5.3 In the event that the Contractor’s performance is delayed for more than ninety (90) days due ©o a
Force Majeure event, the State may terminate the Contract,

2. Provision §, Contract Price/Price Limitation/ Payment. is updated with the following
addition:
5.5 Subject to applicable laws and regulations, in no event shall the State be liable for any
consequential, special, indirect, incidental, punitive, or exemplary damaggs. Notw:thstandmg the
foregoing, nothing herein contained shall be deemed to constitute s waiverof the sovereign immunity
of the State, which immunity is hereby reserved to the State.

3. Provision B, Event of Default/Remedies, s updated with the following addition:
8.2.5 give the Contractor a written notice specifying the Event of Default, terminate the Agreement as
breached, and procure Scrvices that are the subject of the Contract from another source and Contractor
shall be liable for reimbursing the State for the replacement Services, and all administrative costs
directly related to the replacement of the Contractand procuring the Services from another source, such
as costs of competitive bidding, mailing, advertising, applicable fees, charges or penalties, and staff
time costs; all of which shall be subject to the limitations of liability set forth in the Contract.

4. Provision 9, Termination, is deleted and replaced with the following:
9. TERMINATION
9.1 Notwithstanding paragraph 8, the State  may, atits sole discretion,and with written notice, terminate
the Agreement for any reason, in whole or in part. In the event of such termination, the Contractor shall
immediately stop all work hereunder and shall immediately cause any and all of its suppliers and
subcontrectors to cease work. The State shall be liable for cost of all Services and Deliverables for
which Acceptance has been given by the State, provided through the date of termination but will not be
liable for any costs for incomplete Services or winding down the Contract activities. The Contractor
shall not be paid for any work performed or costs incurred which reasonably could have been avoided.
9.2 Termination Procedure
9.2.1 Upon termination of the Contract, the State, in addition to any other rights provided in the
Contract, may require Contractor to deliver to the State any property, including without limitation,
Software and Written Deliverables, for such part of the Contract as has been terminated.
9.2.2 ARer receipt of a notice of termination, and except as otherwise directed by the State, Contractor
shall:

a. Stop work under the Contract on the dste, and to the extent specified, in the notice;
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b. Promptly, but in no event longer than ten (10) days after termination, terminate its orders and
subcontractsrelatedto the work which has been terminated, and settle all outstanding liabilites
and all claims arising out of such termination of orders and subcontracts, with the approval or
ratification of the State to the extent required, which approval or ratification shall be final for
the purpose of this Section;

¢. Takesuchactionasthe State directs, orasnecessary to preserveand protect the property related
to the Contract which is in the passession of Contractor and in which the State has an interest;

d. Take no action to intentionally erase any State data until directed by the State;

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

f. Implementan orderdy return of State data in a CSV or another mutually agreeable format ata
time agreed to by the parties;

8- Securely dispose of all requested data in all of its forms, such as disk, CD / DVD, backup tape
and paper, when requested by the State. Data shall be permanently deleted and shall not be
recoverable, according to National Institute of Standards and Technology (NIST)-Special
Publication (SP) 800-88 approved methods. Certificates of destruction shall be provided to the
State; and g

h. "Provide written Certification to the State that Contractor has surrendered to the State all said

- property and after 180 days has erased all State data. '
9.2.3 If the Contract has expired, or terminated prior to the Completion Date, for any reason, the
Contractor shall provide, for a period up to ninety (90) days after the expiration or termination, aft
transition services requested by the State, at no additional cost, to allow for the expired or terminated
portion of the Services to continue without interruption or adverse effect, and to facilitate the orderly
transfer of such Services to the State or its designees (“Transition Services™).
9.2.4 This covenant in paragraph 9 shall survive the termination of this Contract.

. Provision 10, Property Ownership/Disclosure, is updated with.the following addition:

10.4 In performing its obligations under this Agreement, Contractor may gain access to Confidential
Information of the State. Confidential Information includes any and all information owned or managed
by the State of New Hampshire - created, received from or on behalf of any Agency of the State or
accessed in the course of performing contracted Services - of which collection, disclosure, protection,
and disposition is governed by state or federal law or regulation. This information includes, but is not
limited, to Criminal Justice Information (CJ1), Protected Health Information (PHI), Personally
Identifiable Information (PIl), Personat Financial Information (PF1), Federal Tax Information (FTT),
Social Security Numbers (SSN), Payment Card Industry (PCI), and or other sensitive and Confidential
Information. The Contractor shall not use the Confidential Information developed or obtained during
the performance of, oracquired, ordeveloped by reason of the Agreement, exceptasdirectly connected
to and necessary for the performance of the Agreement. Contractor shall maintain the confidentiality
ofand protect from unauthorized use, disclosure, publication,and reproduction (collectively “release™),
all Confidential Information.

10.5 In the event of the unauthorized release of Confidential Information, Contractor shall immediately
notify the State’s Information Security Officer, and the State may immediately be entitled 1o pursue any
remedy at law and in equity, including, but not limited to, injunclive relief.

10.6 Subject to applicable federal or State laws and regulations, Confidential Information shall not
include information which:

a. -shall have otherwise become publicly available other than as a result of disclosure by the
receiving Party in breach hereof: ‘ :

b. was disclosed to the receiving Party on a non-confidential basis from a source other than the
disclosing Party, which the receiving Party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing Party;

¢. is developed by the receiving Party independently of, or was known by the receiving Party
priot to, any disclosure of such information made by the disclosing Party; or )
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d. is disclosed with the written consent of the disclosing Party.
10.7 Areceiving Party also may disclose the disclosing Party’s Confidential Information to the extent
required by an order of 8 courtofcompetent jurisdiction. Any disclosure ofthe Confidentialinformation
shall require the prior written approval of the State. Contractor shall immediately notify the State & any
request, subpoena or other legal process is served upon Contractor regarding the Confidental
Information, and Contractor shall cooperate with the State in any effort the State undertakes to contest
the request, subpoena or other legal process, at no additional cost to the State.
10.8 Contractor Confidential Information: Contractor shall clearly identify in writing all information it
claims to be confidential or proprietary upon providing such information to the State. For the puiposes
. of complying with its legal obligations, the State is under no obligation to accept the Contractor’s
designation of matetia! as confidential. Contractor acknowledges that the State is subject to Stae and
federal laws goveming disclosure of information including, but not limited to, RSA Chapter91-A. In
the event the State receives a request for the information identified by Contractor as confidential, the
State shall notify Contractor and specify the date the State will be releasing the requested information.
Atthe requestofthe State, Contractor shallcooperate and assist the State with the collectionand review
of Contractor’s information, at no additional expensc to the State. Any effort to prohibit or enjoin the
release of the information shall be Contractor’s sole responsibility and at Contractor's sole expense. If
Contractor fails to obtain a court order enjoining the disclosure, the State shall refease the information
on the date specified in the State’s notice to Contractor, without any liability to the State.
10.9 This covenant in paragraph 10 sha!l survive the termination of this Contract.

6. Provision 12, Assignment/Delegation/Subcontracts, is updated with the following addition:
12.2.1 In the event that Contractor should change ownership for any reason whatsoever that results in
a Change of Control of the Contractor, the State shall have the option of:
a. continuing underthe Agreement with Contractor, its successors or assigns for the full remaining
Term of the Agreement or for such period of time as determined necessary by the State;
b. immediately terminate the Agrecment without liability to or further compensation owed o,
Contractor, its successors or assigns.

7. Provision 14, Insurance, Is updated with the following addition:
14.1.3 Comraclor shall maintain Multimedia and Professional Liability insurance in the amount of not
less than $1,000,000 per loss and $1,000,000 aggregate

8. Provision 20, Conflicting Terms, is deleted and replaced with the following:
20. CONFLICTING TERMS AND ORDER OF PRECEDENCE. In the event of conflict or
ambiguity among any of the text within this Agreement, the following Order of Precedence shall .
govern: .
a. State of New Hampshire, Liquor Commission Contract Agreement
. Form P-37, General Provisions, as modified by Exhibit A, Special Pravisions
it. Exhibit C, PaymentTerms and Pricing
iii. Exhibit B, Scope of Services
iv. Executed Change Orders
b. State of New Hampshire, Liquor Commission RFP 2025-03-ADVERTISING
¢. Contractor Response to State of New Hampshire, Liquor Commission RFP 2025-03-
ADVERTISING

" The following Provisions are added and made part of the P-37 General Provisions:

1. Provision 27. EXHIBITS/ATTACHMENTS
The Exhibits and Attachments referred to in and attached to the Agreement are incorporated by
reference as if fully included in the text of the Agreement.

2. Provision 28. NON-EXCLUSIVE CONTkACT
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The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this Agreement. Contractor shall make best efforts to coordinate work
with all other State vendors performing Services which relate to the work or Deliverables set forth in
the Agreement. The State intends to use, whenever possible, existing Software and hardware contracts
to acquire supporting Software and hardware.

Provision 29. GOVERNMENT APPROVALS
Contractor shall obtain all necessary and applicable regulatory or other governmental approvals
necessary to perform its obligations under the Agreement, '

. End of Exhibit A

EXHIBIT B: SCOPE OF WORK

. INTRODUCTION

wedU, inc. (“Contractor”) hereby agreesto provide the New Hampshire Liquor Commission (“NHLC™)
with advertising and marketing services as provided herein.

TERM OF CONTRACT
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This Agreement shall commence upon approval by the Governorand Executive Council, or on June
30, 2025, whichever is later, and shall terminate on June 30, 2030.

Pursuant to the terms of Provision 3.4 of the General Provisions, the Agreement may be extended by
up to two (2) additional terms of up to two (2) years each (“Extended Term™).

. DELIVERABLES AND SCOPE OF WORK

A. Contractor shall provide all facets of advertising, marketing and public relations services from
strategic development through implementation, which shall.include but not be limited to:
1. All aspects of creative design and image branding, including:
a. Design, copywriting and proofreading
b. Traditional media planning, including rate negotiation and advertising placement
2. Production of marketing materials, artwork and advertising for use in retail stores, mcludmg
but not limited to:
a. Promotional and educational videos
b. Category brochures and display holders
Monthly sale signage <
Category signage
Employee shirts with branding
Marketing materials for new store openings
In-store radio and television advertising for NHLC promotions
3. Web- based electronic and traditional ndvcmsmg, including but not limited to:
Radio
Social media, such as Facebook Instagram, X and other viable outlets
Exact-target monthly direct-to-consumer email deployments
Exact-target monthly email deployments to licensees
e. Store recordings, including but not limited to phone greetings, advising of store hours,
product specials, events and other offers
I Print ads and coupons
g. Digital ads
h. Advertising specifically targeting Massachusetts, Maine and Vermont consumers
4. Specialeventsdevelopment, advertising and support. Special eventsinclude, butarenot limited
to, tasting events, managers’ meetings, employee and broker awards, Wine Week, Distiller’s
Showcase, Spirits Week, Restaurant Week sponsorship and themed seasonal events.
Responsibilities include:
a. Managing events
b. Producing event posters and program books
¢. Advertising events through social media and customer email list
d. Preparing set-up for online ticket ordering
e. Assisting with securing venues
f. Securing photographers and videographers
8. Securing catering services for events
h. Developing and producing promotional items
L. Attending and assisting with certain events
8. Collaborating with the NHLC and its other vendors to provide visually appealing and
interactive NHLC business-to-business and business-to-consumer platforms, The websites
shall incorporate offerings such as food and wine pairings, product descriptions, flavor profilkes
and recipes to provide an enhanced user experience. Contractor shall provide accurate
information and images of the NHLC’s product inventory on the websites, Contractor shall
alert the NHLC of any issue regarding website accuracy or service interruptions.
6. Interacting with web service providers as needed on the NHLC's behalf.
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B. Priorto engagingin productiod of any medis, Contractor shall obtain apprqvil from the NHLC
Director of Marketing, Merchandising and Warehousing (“Director”) or his or her designee.

C. Contractor shall incorporate media and determine media placement in a manner designed
maximize the effectiveness of any budgeted media spend. Contractor shall present and obtain
approval for media placement strategy from the Director in advance of each quarterly plan.

D. Contractor shall ensure compliance with RSA 175:4, including the requirement that 80% of
advertising shall be with out-of-state media. i

E. Contractor’saccount team shall attend weekly meetings with NHLC to plan, coordinate and review
marketing campaigns and initiatives. Contractor shall maintain a perpetual agenda of all current
and upcoming initiatives. Contractor shall present campaign ideas, including creative and media
plans, and review status of task completion for works in progress. On a monthly basis, Contractor
shall present an analysis of outcomes and effectiveness of concluded initiatives. The Contractor’s
principle overseeing the NHLC account will be expected to attend the weekly meetings in
person or virtually. :

F. Contractor shall monitor emerging marketing technologies and trends. Contractor shall present °
ideas for utilizing promising innovations in the NHLC's marketing mix. '

G. Atleastquarterly, Contractor’s principle shali review current budgét expenditures and remaining
funds to ensure spending is within prescribed limits.

H. Subject to approval, Contractor may subcontract for the foilowing specialized services: Voild
publication, in-store fixtures advertising, in-store radio and television program content, and public
relations. Contractor shall only enter into such subcontracts upon written approval from the NHLC,

1. The NHLCmay authorize Contractorand its approved subcontractors to enter intoagreements with
third parties for the purpose of selling promotional opportinities within retail stores, digital
advertising platforms, events or other venues made available by the NHLC. Terms of these
agrecments shall be approved in advance by the NHLC. Under no circumstances shall the third
party be deemed an employee of the Contractor or the NHLC.

. g
J. Contractor shall provide printing services for project needs that cannot be met through the
Bureau of Graphic Services. Contractor shall provide printing services cither directly or via
subcontract based on specifications and proofs approved by the NHLC.,

K. Contractor shall provide services for the NHLC’s Division of Enforcement and Licensing withina
specified budget separate from the broader NHLC marketing budget. Services shall include:
1. Sponsored events planning;
2. Sponsorship management;
3. Advertising;
4. Social media; and
5. Communications.

. GENERAL PROVISIONS

A. Contractor shall ensure that the NHLC is able to conduct online collaboration for advertising
projects by making files compatible with the State of New Hampshire (“State™) requirements.

B. The NHLC may select specific subcontractors to perform special projects.
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C. Contractor shall bear all losses resulting to it on account of the amount or character of the work, or
because the nature of the work or area in which the work being done is different from what was
estimated or expected, or on account of the weather, natural elements or other causes.

D. Contractor's employees and agents shall not represent themselves as employees or agents of the
State or NHLC.

E. Contractor shall be responsible in the event of theft or destruction of State property or personal
property of State employees by its employees or agents.

F. Qwnership of Work(s):
The NHLC shall own all right, title and interest in and to any software, documentation, products,

point of sale materials, advertising for television, radio, print, intemet or other media, or
deliverables that result from services rendered by the Contractor to the NHLC under this Agreement
(“Work(s)"). For all purposesof copyright law, the Work(s) shall be deemed Works made for hire
and copyright shall belong solely to the NHLC. The Contractor shall, at no additional expense to
the NHLC, assist the NHLC to obtain copyrights, trademarks, or patents for all such Work(s) in the
United States and any other countries. The Contractoragrees to execute all papers and to give all
* facts necessary to secure United States or foreign country copyrights and patents, and to transfer or
cause to transfer to the NHLC all the right, title and interest in and to such Work(s). The Contractor
represents and warrants that the Work(s) shall be free of any claim of any third person or entity
based on patent or copyright infringement, trade sccret misappropriation, or otherwise.

G. Confidentinality: ’
Contractor acknowledges that it will be necessary for the NHLC to disclose certain confidential

and proprietary information to Contractor in order for Contractor to perform dulies under any
resulting contract. Contractor acknowledges that disclosure to a third party or misuse of this
proprietary orconfidential information would irreparably harmthe NHLC. Accordingly, Contractor
will not disclose or use, either during or after the term of this Agreement, any proprietary or
confidéntial information of the NHLC without the NHLC’s prior written pertnission except o the
extent necessary to perform services on NHLC's behalf. For purposes of this subsection G,
proprietaryor confidential information is information that would not be subject to disclosure by the
NHLC pursuant to RSA 91-A, and includes: ’

1. Business or marketing plans or strategies, operating procedures, trade secrets, design
formulas, know-how and procésses, computer programs and inventories, discoveries, and
improvements of any kind, sales projections, and pricing information;

2. Information belonging to customers and suppliers of the NHLC about whom Contractor
gained knowledge as a result of Contractor's services to NHLC; and

3. Other information as the NHLC may from time to time identify as confidential and not

. subject to disclosure.

Upon tenmination of Contractor’s servicesto the NHLC, orat the NHLC’s request, Contractor shall
deliver to the NHLC all materials in Contractor's possession relating to the NHLC’s business. The
terms of this subsection G shall survive the termination of this Agreement.

H. Records Retention and Records Access Requirements:
The Contractor shall agree to the conditions of ell applicable state and federal laws and regulations,

which are incorporated herein by this reference, regarding retention and access requirements,
including without limitation, retention policies consistent with the Federal Acquisition Regulatons
{FAR) Subpart 4,7 Contractor Records Retention.

The Contractorand its Subcontractors shall maintain, in accordance with gcnefnlly acéeptad
accounting principles and other procedures specified by the State, all pertinent financial and
accounting reconds, including but not limited to books, records, documents, and other evidence of
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accounting procedures and practices, which properly and sufficiently reflect all direct and indirect
costs invoiced in the performance of their respective obligations under the Contract. The Contractor
and its Subcontractors shall make all such records available upon request to the NHLC, the Stete,
" orits designees at all times during the contract period and shall retain all such records for three (3)
years following termination of the Contract, including any extensions. Records relating to any
litigation matters regarding the Contract shall be kept for one (1) year following the termination of
all litigation, including the termination of all appeals or the expiration of the appeals period.

Upon prior notice and subject to reasonabletime frames, all such records shall be subject o
inspection, examination, audit and copying by personnel so authorized by the State and federal
officials so authorized by law, rule, regulation or Contract, as applicable. Access to these items will
be provided within Merimack County of the State of New Hampshire, unless otherwise agreed by
the State. Delivery of and access to such records shall be at no cost to the State during the three (3)
year period following terminationofthe Contractand one(1)year term following litigationrelating
to the Contract, including all appeals-or the expiration of the appeal period. The Contractor shall
include the record retention and Review requirements of this section in any of its subcontracts.

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

Access and Cooperation ¢
As applicable, and reasonably necessary, and subject to the applicable State and federal laws and

regulations and restrictions imposed by third parties upon the State, the NHLC will provide the
Contractor with accessto all program files, libraries, personal computer-based systems, software
packages, network systems, security systems, and hardware as required to complete the contractad
Services,

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

. Changes to Services: :

The NHLC may make changes, revisions or request enhancements to the Scope of Work at any
time by written Change Order. Within five (5) business daysof Contractor’s receiptof a Change
Order, Contractor shall advise the NHLC, in detail, of any impact the requested changes, revisions,
orenhancements will have on the terms of the contract, including but not limited to, on the cost.

Contractor may propose a change to the Scope of Work by written Change Order, identifying any
impact the requested changes, revisions, or enhancements will have on the terms of the contract,
including but not limited to, on the cost. The NHLC sha!l acknowledge receipt of Contractor's
-requested Change Order within five (5) business days. The NHLC must review and approve all
Change Orders in writing. The NHLC shall be deeined to have rejected the Change Order if the
Parties are unable to reach an agreement in writing within thirty (30) days of receipt of the Change
Order. .
Change orders resulting in an increase of Price Limitation, an extension of time for Contract
completion or a significant change to the scope of the Contract shall require approval by the
Governor and Executive Council. '

+A Change Order which is accepted and cxecuted by both Parties, and if applicable approved by
Govemor and Council, shall amend the terms of the Agreement.
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K. Background Checks;!

The Contractor shall conduct criminal background checks and not utilize any staff, including
subcontractors, to fulfill the obligations of a resulting contract who have been convicted of any
crime of dishonesty, including but not limited to criminal fraud, or otherwise convicted of any
felony or misdemeancr offense for which incarceration for up to one (1) year is an authorized
penalty. The Contractor shall promote and maintain an awareness of the importance of securing the
State’s information among the Contractor’s employees and agents.

The NHLC may, at its sole expense, conduct reference and background scteéning of the Contractor
staff who work on or have access to the NHLC's account. The NHLC shall maintain the
confidentiality of background screening results in accordance with the terms of this Agreement.

Prior to the filing of any formal proceedings with respect to a dispute (otherthan an action seeking
injunctive reliefwith respect to intellectual property rights or Confidential Information), the Party
believing itself aggrieved (the “Invoking Party”) shall call for progressive management
involvement in the dispute negotiation by written notice to the other Party. Such notice shall be
without prejudice to the Invoking Party'srightto any other remedy permitted under the Agreement.

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

DISPUTE RESOLUTION RESPONSIBILITY AND SCHEDULE TABLE
LeveL | CONTRACTOR STATE | - fl'fr(;’.r“é‘l;"vn
POINT OF CONTACT POINT OF CONTACT TIME
Director of Marketing, .
Account Director Merchandising & 5 Days
Warchousing
Second Chief Executive Officer Chairman 10 Days

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

End of Exhibit B
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1.

EXHIBIT C: PAYMENT TERMS AND PRICING

CONTRACT PRICE

Pursuant to the P-37: General Provisions, Section $, this is a Not-10-Exceed Contract. The total value
of the Agreement is indicated in the P-37: General Provisions, Section 1.8: Price Limitation for the
period between the Effective Date through the date indicated in the P-37 General Provisions, Section
1.7: Completion Date. The use of the phrase *Not-To-Exceed” in this context means that Contractor
agrees to the price limitation as a not-to-exceed cap on the total value of the contract. The price
limitation is thus the maximum amount payable to Contractar over the life of the contract. That a total,
not-to-exceed price limitation exists does not cap pricing on the individual services or deliverables that
occur within the contract term, except that the total services rendered (/.e. price of all services or
deliverables combined) within the contract term cannot exceed the price limitation. Thus, the actual
amount payable to Contractor over the life of the contract may be less than, but not more than, the price
limitation, unless the contract is amended by the parties to reflect an increased price fimitation,

The Contractor shall be responsible for performing its obligations in accordance with this Agreement.
This Agreement will allow the Contractor to invoice the State for the Services at the rates appearing

Section 3: Contract Costs and Rates of this Exhibit C.
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2

INVOICING AND TERMS OF PAYMENT

A.

D.

Invoices
The Contractor shall submit correct invoicesto the NHLC for all amounts to be paid by the NHLC.

All invoices submitted shall be subject to the NHLC's written approval, which shall not be
unreasonably withheld. The Contractor shall only submit invoices for Services as permitted by the
Contract. Invoices must be in a format asdetermined by the State and contain detailed information,
including without limitation: itemization of cach Service and identification of the Servicefor which
payment is sought.

Invoice Address
Invoices sent via clectronic mail shall be scanned and emaiied to:
APDept@liquor.nh.gov

Invoices sent via U.S. mail shall include an original plus one copy and be mailed to:
New Hampshire Liquor Commission

Accounts Payable Department

56 Storrs Street

Concord, NH 03301

Tenn
Upon acceptance of a properly documented invoice, the NHLC will pay the invoice within thirty
{30) days of invoice receipt. Invoices will not be backdated and shall be promptly dispatched.
Payment is.issued through the State Treasurerand forwarded to Contractor within fourteen (14)
days after processing begins at the NHLC.

L

The State of New Hampshire does not pay late charges or inferest.

Ifthe NHLC receivesan invoice and the amount on the invoice is calculated incorrectly, the NHLC
shall notify the Contractor of the alleged error prior 10 the due date of such payment. The NHLC
and the Contractor agree to use commercially reascnable efforts to resolve the invoicing emor
within fifteen (1 5) days from such notification to the Contractor. The NHLC shall promptly pay
upon resolution of such dispute or within such fifteen (15) day period of an agreed-upon amount,
whichever is later, and no late charges shall apply to that amount or the originally invoiced amount.

Invoices for all work compieted during any fiscal year must be submitted within thirty (30) days
after the end of that fiscal year (June 30'). Invoices not submitted within the aforementioned
timeframe will require approval from the State of New Hampshire prior to proocssmg. which may
delay the payment process.

Payment Address
All payments will be made via direct deposit through ACH. The Contractor shall complete

enrollment with the New Hampshire State Treasury for vendor direct deposit at
https://www.nh.gov/treasury/state-vendors/index.htm prior to submission of the first invoice.

Qverpayments to the Contractor
The Contractor shafl promptly, but no later than fifteen (15) business days, pay the State the full

amount of any overpayment or erroneous payment upon discovery or notice from the State.

Credits
The NHLC may apply credits due to the NHLC, arising out of this Contract, against the
Contractor’s invoices with appropriate infermation attached.

. Shipping and Delivery Fee Exemption
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The NHLC will not pay for any shipping or delivery fee unless sPcctﬁcally itemize in the

Contract.

3. CONTRACT COSTS AND RATES

A. Contract Budget
Funding shall be allocated as follows:

FY 2026 —FY 2027 FY 2028 FY 2029 - FY2030
“‘T 3,000,000 | $3.000,000 $3,000,000 ss,ooo,ooo ~$3,000,000

"B, Retainer Fee

Contractor’s Retainer Fee shall be 12.5% of annual expenses and shall cover expenses for:
1. Client Services, including weekly and monthly meetings
2. Media Plannmg, Recommendation and Placement

3. Accounting and Administration

C. Hourly Rates

Services shall be invoiced at the Hourly Rates below:

1. Creative Design $105/Hour
2. Production (as defined below) $95Mour
3. Strategic Planning $145/Mour
4. Copywriting and Research $115/Hour
5. Technical Development $135Mour
6. Web Maintenance $95/Hour
7. Social Media Management $95/Hour

. Definition of Production

materials as follows:

Production for purposes of Exhnbn C, section J(B)(J) means the physical creation of advertising

1. Print Ads: involving Iayout, type specuﬁcatlon, paste up, finished artwork or photography,
copywriting, type composition, negatives and proofs.

2. Point-of-Sale Materials: involving but not limited to layout, type specifications, paste up,
finished artwork or photography, type composition, permanent signage, and printing.

3. Radio: involving script writing and direction, talent and studio costs.

4. Television and Video Production: involving script writing and direction, storyboards,
talent, props, sets or location expenses. studios, photography or videotaping costs, release

ptints or videotapes.

s. Web based Advertising: mvolvmgdwlgn, layout and copy and dctanl reports of results.

. Travel Lodging and Meals

Travel requests expenses for meetings and conferences shall be pre-approved by the NHLC. Travel
shall be subject to the same regulations imposed on State Employees. vacl requests, which are

not pre-approved, shall not be reimbursed.

Mileage reimbursement will be at the prevailing State mileage rate.

End of Exhibit C
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State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secrctary of State of the State of New Hampshire, do hereby certify that WEDU, INC. is a New
Hampshire Profit Corporation registered 1o transact business in New IHampshirc on December 31, 1998. [ further certify that all
fees and documents required by the Sccretary of State’s office have been received and is in good standing as far as this office is

concerned.

Business [D: 307436
Certificate Number: 0007193074

IN TESTIMONY WHEREOQF,

| hereto set my hand and cause 10 be affixed
the Seal of the State of New Hampshire,
this 4th day of June A.D. 2025.

David M. Scanlan

Secretary of State




Certificate of Authority #1 (Corporation, Non-Profit Corporation)

Corporate Resolution
I, Scan Owen , hereby certify that | am duly elected Clerk/Secretary/Officer of
(Name)
wedu, inc. . | 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_June 3, 2025, at
which a quorum of the Directors/shareholders were present and voting.

VOTED: That Scan Owen, President & Secretary (may list more than one person) is
(Name and Title)

duly authorized to enter into contracts or agreements on behalf of

wedu, 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.

1 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 thirty (30) days from the date of this Corporate Resolutiqn. 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: 06-03-2025 ATTEST:

Sean Owen,
President




State of New Hampshire

2025 ANNUAL REPORT

Filed

Date Filed: 2/17/2025
" Effective Date: 2/17/2025
Department of State o o 0%
David M. Scanlan
Secretary of State

BUSINESS NAME: WEDU, INC.
BUSINESS TYP.E: Domestic Profit Corporation
BUSINESS ID: 307436
STATE OF INCORPORATION: New Hampshire

CURRENT PRINCIPAL OFFICE ADDRESS

CURRENT MAILING ADDRESS

| 20 Market Street

20 Market Street

Manchester, NH, 03101, USA Manchester, NH, 03101, USA

REGISTERED AGENT AND OFFICE

REGISTERED AGENT: Sean M. Owen
REGISTERED AGENT OFFICE

ADDRESS. 20 Market Street Manchester, NH, 03101, USA

PRINCIPAL PURPOSE(S)

NAICS CODE ' NAICS SUB CODE

OTHER / COMPUTER & WEBSITE CONSULTANT; ANY

LAWFULACT; ETC

OFFICER / DIRECTOR INFORMATION

NAME BUSINESS ADDRESS TITLE
Sean M. Owen 20 Market Street, Manchester, NH, 03101, USA President
Sean M. Owen 20 Market Street, Manchester, NH, 03101, USA Director

I, the undersigned, do hereby certifv that the statements on this report are true to the best of my information, knowiedge and belief.

Title; President

Business Name: wedu, inc.

Name of Signer: Sean Owen

Title of Signer: President

Mailing Address - Corporation Division, NH Department of State, 107 North Main Street, Room 204, Concord, NH 03301-4989

Physical Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Strect, Concord, NH
Phone: (603)271-3246 | Fax: (603)271-3247 | Emai!: corporate@sos.nh.gov | Website: sos.nh.gov
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CERTIFICATE OF LIABILITY INSURANCE

DATE {MMDDITYYY}
Ed
08/04/2025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: f the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL.INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, sublect to the terms and conditions of the policy, certain policles may roquire an endorsement. A staternent on
this certificate does not confer rights to the certlficate holder in lieu of such endorsement(s).

PRODUCER CONTACT ™ Colin Quirk
Brown & Brown Insurance Services, Inc. PHONE T [
980 Washington S, Suite 325 aDDREss; Colin.Quirk@bbrown.com
INSURER(S) AFFORDING COVERAGE NAIC #
Dedham MA 02028 INSURER A : Sentinel Insurance Company, Lid. 11000
INSURED wsurer ;. Hartford Accident and Indemnity Company 22357
WEDU, Inc. INSURER ¢ ; Hartford Underwriters Insurance Company 30104
20 Market Street INSURER O -
INSURER E :
Manchester NH 03103 WSURER F :
COVERAGES CERTIFICATE NUMBER;  24-25 WEDU GL, Auto 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 WATH 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.
ADDLSUER|
b TYPE OF INSURANCE wSp | wvp POLICY NUMBER P P LTS
| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
[ DAMAGE YO RENTED
| cLams mace E OCCUR PREMISES [Ea cccurencey | 38 '+000,000
| . MED EXP (Arry 008 parson) s 10,000
Al 08 5BAABBE76 SB 08/01/2024 | 08/01/2025 [ pepsonAL 8 ADV INJURY | § 1.000.000
| GENLAGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
| Jrouer || S Loc PRODUCTS . COMPIOPAGG | 3 2.000,000
OTHER: Employee Benefils $
COMBINED SINGLE LIMIT .
ﬂrouomus LLABILITY (En sccident) $ 1,000,000
ANY AUTO BODILY INJURY (Par parsor) | $
| ED SCHEDULED 5
B P SchED 08 UEC AZ7735 SB 08/01/2024 | 09/01/2025 | BODILY INJURY (Per accider) | 8
"¢ HIRED NON-CWNED FROPERTY DAMAGE s
| 7% AUTOS ONLY AUTOS ONLY | {Per sccident)
Medical payments $
| |umsrEuaae | | ocour EACH OCCURRENCE s
EXCESSILIAG CLAIMS MADE AGGREGATE s
pep | | RETENTION $ 3
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY i | Snge | |5 250,000
] | RO ey O AR THER/EXECUTIVE NIA 08 WEC ABSYSW 09/01/2024 | 09/01/2025 | =L EACHACCIOENT LIk
{Mandatory in NH) EL. DISEASE - EAEmPLOVEE | 3 500,000
If yas, describe under
DESGRIPTION OF OPERATIONS below EL. DISEASE - pOLICY LmiT_| 3 500,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addltional Remarks Scheduls, may be stiached if mons space is required)

Evidence of Insurance

CERTIFICATE HOLDER

CANCELLATION

NH Liquor Commission
50 Storrs St.

Concord NH 03301

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

AUTHORIZED REPRESENTATIVE

Qo7 e

ACORD 25 (2016/03)

3

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD nzme and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMWDDIYYYY)
06/03/2025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE 'AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the 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 roqulre an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

QDUS CONTACT
PR R NAME: Marsh Altinity
ON FAX

Marsh Aftinity {AIC, No Ext): 8007438130 {AIC, No;

2 division of Marsh USA LLC. E[-;‘I!)?'tuE-SS: ADPTOwIS oD =

PO BOX 14404

Des Moines. |A 50306-9686 INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : New Hampahire Insurance Co. 23841

INSURED INSURER B

ADP TowslSource FL XXIX, Inc, INSURERC:

S800 Windward Parkway INSURER D' :

Alphareta, GA 30005

Alemate Employer: INSURER E:

iisadline INSURER F ;
\ 105 FALTIN DR

Manchester, NH 03103

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 POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

Al workshe empioyces
uderumnbovamludpalq
Partner/E

echlm:lu-nalumalem
ber are

payroll or have compieted tha SEI Participation Adﬂendum

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAI%F%LAIMS‘
NER ADDL [SUBR POLICY EFF LICYEXP
LTR TYPEOF INSURANCE INSD | WVD POUCY NUMBER (MMDDAYYY) | (MMIODAYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 3
L AIMS-MADE DAMAGE TO RENTED
I ¢ D DocuR PREMISES (Ea ocrumence} 5
MED EXP (Any one person) 5
PERSONAL & ADV INJURY s
GENL AGGREGATE LIMIT APPLIES PER: GEMNERAL AGGREGATE s
POLICY D Lo D Loc PRODUCTS - COMPIOP AGG | §
OTHER: 5
AUTOMOBILE LIABILITY ?SMB‘NFD SINGLE LIMIT s
a }
ANY AUTO BODILY INJURY (Per parson) | §
[ |OWNED SCHEDULED "
| 1ilimos onwy AUTOS BODILY INJURY (Per accident) | §
HIRED NON.OWNED PROPERTY DAMAGE s
| AUTOS ONLY AUTOS ONLY {Par actidert)
s
UMBRELLA LIAB OCCUR EACH OCCURRENCE H
EXCESSLIAB CLAIMS-MADE AGGREGATE s
DED l IREFENTION $ L4
WORKERS COMPENSATION OTH-
AND EMPLOYERS' LIABILITY YIN X EE“’TE [ lEﬂ
w&msg%ga% TNVE E - {E.L. EACH ACCIDENT $ 2,000,000
A "mnufmm NH) FLCI0S3807062 N GHIZ024% §] DIID1/2025 [E.L. DISEASE - EA EMPLOYEE | § 2,000.000
yos, riba under
DESCRIPTION OF OPERATIONS below [E.L. DISEASE - POLICY LMIT | § 5,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (ACORD 101, Addidonal Remarks Schedule, may be attached if more space is required)

mﬁu Wadu Inc paid under ADP TOTALSOQURCE, INC.'s payrol, e covered
under this policy.
d as long n:lheylre in the ADPTS

CANCELLATION

CERTIFICATE HOLDER
New H. Liquor ¢ s si
50 Suws St,

Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORODANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTA'HVE 5

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2016 ACORD CORPO AN TON. All rights reserved.
Rt
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MM/DO/YYYY)
06/03/2025

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

{IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the 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 endorsement(s).

PRODUCER

BIBERK
P.O. Box 113247

CONTACT
NAME:

PHONE

| TN, e 844-472-0967 | FA% noy  203-654-3613

E-MAIL, - -
. merservice @biBERK.com
Stamford, CT 06911 | ADoRESS; CUStO GbIBERICco
{ INSURER(S) AFFORDING COVERAGE NAIC #
INSURER & : Berkshire Hathaway Direct Insurance Company 16391
INSURED INSURER B :
wedu, inc.
INSURER G ;
20 Market St ( INSURER D :
Manchester, NH 03101 INSURER E :
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS 18 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 AFFORDEC BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POUCIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

] ADDL[SUBR POLICY EFF ICY EXP
LTR TYPE OF INSURANCE INSD | wvD POLICY NUMBER 1 | ANBRR Y] LIMITS
COMMERCIAL GENERAL LIABILITY ‘EACH OCCURRENCE 5
CLAIMS-MADE |:| OCCUR S s
MED EXP {Any one person) $
PERSONAL & ADVINJRY |8
GEN'L AGGREGATE LUMIT APPLIES PER: GENERAL AGGREGATE $
POLICY e Loc PRODUCTS - COMPIOP AGG | §
OTHER: .
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea pocen s
ANY AUTO BODILY INJURY (Per person) | $
ED SCHEDULED -
D LY AR BODILY INJURY (Per accident) |
HIRED NON-OWNED PROPERTY DAMAGE s
| AUTOS ONLY AUTOS ONLY |_{(Pet accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE ]
DED | | RETENTION § 5
WORKERS COMPENSATION PERH ATUTE i I OEQ*-
AND EMPLOYERS' LIABILITY YiIN-
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICERMEMBER EXCLUDED? [___] NiA
{Mandatory In NH) E.L. DISEASE - EA EMPLOYEE| $
Dégcmpnon OF OPERATIONS below E.L. DISEASE - POLICYLIMIT | §
Professional Liability (Errors & Per Occurrence/ $1,000,000/
R 3 N9PL158547 10/26/2024(10/26/2025 4 J
A Omissions): Claims-Made 726/ /26/ Aggregate $2,000,000

DESCRIPTION OF OPERATIONS { LOCATIONS { VEHICLES (ACORD 101, Additional Remarks Schadule, may be attached ¥ more space is required)

Cyber Liability coverage of $250,000 for policy #NSPL158547 with effective dates 10/26/2024 to 10/26/2025 expiration date (or

pending cancel/cancel date).

CERTIFICATE HOLDER

CANCELLATION

New Hampshire Liquor Commission
50 Storrs St
Concord, NH 03301

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

AUTHORIZED REPRESENTATIVE & é +4‘

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logc are reglstered marks of ACORD




