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Section 1 — Overview of Agency and RFP

A. NH DOE Charter School Office

The Bureau of Educational Opportunities, Office of Charter Schools provides administrative oversight of
the publiccharterschool program forthe State of New Hampshire. This work includes oversight of the
authorization process for new charterschools, which requires alegal review of the application.

In addition, the Office of Charter Schoolsis charged with the management and execution of the
Expanding Opportunity Through Quality Charter Schools Program Grant the state received from the US
Department of Education. The stated purpose of this grantis to (1) expanding the number of high-
quality charterschools available to students across the Nation by providing financial assistance forthe
planning, program design, and initial implementation of charter schools, and (2) by evaluating the
effects of charterschools, including their effects on students, student academicachievement, staff and
parents.”?

The grants, aimed at state entities, are competitive in nature and the funds are used for both sub-grants
to eligible applicants to develop schools and by the state to provide technical assistance and
administration.

As aresultof the “Expanding Opportunity Through Quality Charter Schools Program Grant”, interest
levelsforcreating charterschools inthe state isrising. The departmentislooking to use a portion of its
grant funding fora legal consultant to assist with legal reviews of new school applications and maintain
an expedientapplication process. Through a consistentlegal review process, the NHDOE hopes to create
a more sustainable, innovative, and robust charter school program that expands school choice
throughout the state.

B. Purpose of RFP

The New Hampshire Department of Education (NHDOE) is working to grow access to high-quality charter
schools throughout state by encouraging and supporting the creation of new charterschools. NHDOE
understandsthe challenges new schools face andis looking to provide oversight and support to create a
system of strong, viable, and sustainable charter schools.

In orderto meetthatgoal, NHDOE is seeking proposals from legal consultants with experience and
familiarity with New Hampshire law. In particular, the departmentis seeking consultants with
experience in Chartered PublicSchools, RSA 194-B and New Hampshire Code of Administrative Rules, Ed
318.

The successful bidderwill review newly proposed applications submitted to the NHDOE by interested
outside parties seeking to open a publiccharterschool in New Hampshire. The successful bidder will be
responsible for making a determination of the proposed Charter’s legal compliance with RSA 194-B and
Ed 318. Thisreview willassistthe departmentin ensuring schools have taken the required steps prior to
authorization, helping to assure compliance.

1 From Charter School Programs State Educational Agencies (SEA) - Office of Elementary and Secondary Education
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C. Contract Period

The Contract resulting from this RFP is anticipated to be effective upon Governorand Executive Council
approval, through December 30, 2025. The Department may extend contracted services forup totwo
(2) additional years, contingent upon satisfactory vendor performance, continued funding, and
Governorand Executive Councilapproval.
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Section 2 — Scope of Work and Deliverables

A. Services Required
The successful bidder will provide the following services as part of their contract:

e Developastandardreview template, working with the Charter School Office, to ensure report
format conformsto the needs of the NHDOE. This template should include:
o A Summary showingthe status of each element of the application (e.g.: Met or Not Met)
o Detailedinformation of the legal findings with a regard to legal compliance with RSA
194-B, Ed 318 and any otherrelevant state laws and rules thatare applicable to charter
schools
o Statusof applicant’s eligibility toreceive asub-grant underthe federal Charter School
Program Grant (NHDOE to provide a checklist of eligibility requirements)
o Suggestionsonhow the applicant may address the findings or enhance theirapplication
for compliance with RSA 194-B and Ed 318
e Ascharterschool applications forauthorization are submitted tothe NHDOE, the NHDOE will
request the contractorto performa comprehensive review.
e Foreachapplication reviewrequest, the contractor will review materials received for
conformance to criteriaand compliance, as described above.
e Foreachreview preformed, prepare awrittenreport, inthe approved format, thatincludes
summary information, detailed findings, and suggestions, as noted above.
e Complete eachreview and written report within 30 business days of receipt of application
materials.
e Withinthe report provide sufficient detailto clearly outline findings, including but not limited
to:
Reference to law oradministrative rule
Simple description of the requirement so thatit may be easily understood
Description of what the applicant provided to comply, if applicable
Description of how the applicant has fallen short of the requirements using both legal
references and simple explanations so that these concepts may be easily understood

o O O O

The NHDOE shall share the above information provided by the contractor with the charter school
applicant, other NHDOE representatives, peer reviewers, the Commissioner of Ed ucation, and the New
Hampshire State Board of Education. Therefore, itis critical that the reports contain clearand concise
language that can be widely understood.

B. Deliverables
The selected contractor must provide one (1) report perapplication. The report must be duly signed by
a memberof the New Hampshire State Bar Association and in pdf format.

Each report is due within 30 business days afterthe NHDOE provides the application materials to the
selected contractor.
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Section 3 — Submittal Requirements

A. Submission Requirements
Proposalsshall follow the following format and provide the required information set forth below: Ata
minimum, the proposal must contain the followinginformation:

1. A coverletterto include: (5points)

Applicantname and contact information (should be the person tolegally authorized to enter
into contracts)

Project Lead/Manager Name, if different from above

Note if the vendor plans to self-deliver the contract or employ sub-contractors to assist

A statementthat the fees noted within the proposal will remain valid for one hundred and
eighty (180) days following the deadline for submission of Proposalsin the Submission
Schedule, oruntil the Effective Date of any resulting Contract, whicheveris later.

Signature of applicant certifying the packetis complete

Date submitted

2. Qualifications: Provide the following items to assess the qualifications of the proposed bidder.
(20 pts)

Summary: Provide an overview of the bidder’s professional experience and background as
theyrelate to the project. Note any specificexperience with legal compliance reviewandin
particularwith New Hampshire laws and administrative rules governing education. (25
points)

Capacity: Discussthe bidder’s availability and ability to meet the 30 calendar day report
turnarounds. Include information on any proposed sub-consultants and theirrole. (15
points)

Resume(s): Provide aresume forthe key team member(s) including the Lead
Attorney/Project Manager and others that will play akey role on the project.

3. Providethree (3) letters of recommendation orthree (3) professional references. (15 points).
4. A proposedbudget cost perapplication reviewed, showing breakdown of personnel and
expenses (10 points).

All proposals must be received by the New Hampshire Department of Education no laterthan 4:00 p.m.
March 11, 2022.

Proposals should be concise and notinclude additional materials not requested within this section.
Proposalsshould notexceed 15 pagesintotal. A page is considered 1side of a printed page. Please
make sure your response follows the order of required materials (items 1-6) above.

C. Submission Instructions
Proposals submitted in response to this RFP must be received by the Department of Education no later
than the time and date specified in the Schedule of Events section, herein.
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Proposers must provide theirresponse in electronicformat viaemail. Emails should reference Legal
Review Consultant RFP Submittal and be sentto DOE.NHCSP@doe.nh.gov.

Unless waived as a non-material deviation in accordance with Section 6B, late submissions will not be
accepted. Delivery of the Proposals shall be the Proposer’s responsibility and at the Proposer’s expense.
The time of receipt shall be when a Proposal has been officially documented by the Agency, in
accordance withits established policies, as havingbeen received at the location designated above. The
Agency accepts no responsibility for mislabeled mail or mail thatis not delivered or undeliverable for
whateverreason. Any damage that may occur due to shippingshall be the Proposer’s responsibility.

D. Proposal Inquiries
Allinquiries concerning this RFP, including but not limited to, requests for clarifications, questions, and
any changesto the RFP, shall be submitted viaemail to the following RFP designated Points of Contact:

To: talmage.h.bayer@doe.nh.gov
CC: kasey.c.silva@doe.nh.gov

Subjectline should reference Legal Review Consultant RFP. Inquiries are due by February 25, 2022. The
Agencyintendstoissue official responsesto properly submitte d inquiries by March 4, 2022 via the
Requests for Proposals | Department of Education (nh.gov) webpage located here:
https://www.education.nh.gov/partners/working-nh-doe/requests-proposals

The Agency may consolidate and/or paraphrase questions for sufficiency and clarity. The Agency may, at
itsdiscretion, amend this RFP onits owninitiative orinresponse toissues raised by inquiries, as it
deemsappropriate. Oral statements, representations, clarifications, or modifications concerning the RFP
shall not be binding uponthe Agency. Official responses by the Agency will be made only in writing by
the process described above.

E. Submission Schedule

The followingtable provides aSchedule of Events for this RFP through contract finalization and Notice to
Proceed. The Agencyreserves the righttoamend this Scheduleatits sole discretion and atany time
through a published Addendum.

RFP Release Date (advertisement) 2/11/22
Deadline for Questions 2/25/22
Answers Published 3/4/22
Submissions Due 3/11/22
Notification of Selections and Start of Contract Negotiations Apprx.3/18/22
Page 8 New Hampshire
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Section 4 —Selection Process

A. Proposal Acceptance and Evaluation
The Agencyreservesthe right to:

Make independentinvestigationsin evaluating Proposals;

Request additionalinformation to clarify elements of a Proposal;

Waive minoror immaterial deviations fromthe RFP requirements, if determined tobe inthe
bestinterest of the State;

Omitany planned evaluation stepif, inthe Agency’s view, the stepisnotneeded;

At itssole discretion, rejectany and all Proposals at any time; and

Open contract discussions with the second highest scoring Proposerand so on, if the Agency s
unable toreach an agreementon Contractterms with the higherscoring Proposer(s).

The Agency plansto use the following process to evaluate proposals:

Initial screening:

The Agency will conduct an initial screening step to verify Proposer compliance with submission
requirements and minimum content setforth in Section 3 of this RFP. The Agency may waive or
offera limited opportunity to cure immaterial deviations from the RFP requirements ifitis
determinedtobeinthe bestinterest of the State.

Preliminary evaluation of the Proposals:

The Agency will establish an evaluation team toinitially score the Technical Proposals. This
evaluationteam willreview the technical proposals and give a preliminary score to the technical
proposals underthe guidelines setforthin this RFP.

Oral interviews and Product Demonstrations (if necessary):

If the Agency determinesthatitis appropriate, proposers may be invited to oral interviews. The
Agency retains the sole discretion to determine whetherto conduct oral interviews and how
many interviews to conduct. Proposers are advised that the Agency may decide to conduct
interviews with less than all responsive vendors. The purpose of oral interviews is to clarify and
expound uponinformation providedin the written Proposals. Proposers are prohibited from
alteringthe basicsubstance of their Proposals during the oral interviews. The Agency may ask
the Proposerto provide written clarifications of elementsin their Technical Proposal regardless
of whetheritintendsto conduct Oral Interviews. Information gained from oral interviews and
product demonstrations will be used to refine technical reviewscores assigned from the initial
review of the Proposals.

Final Evaluation of Technical Proposals and scoring:

Following Oral Interviews (ifdetermined to be necessary), Reference Checks and/orreview of
written clarifications of proposals requested by the Agency, the evaluation team will determine
a final score for each Technical Proposal.

Selectthe highestscoring Proposer and begin contract negotiation.

If the Agency, determines to make an award, the Agency will issue an “intent to negotiate”
notice to a Proposer based on these evaluations. Should the Agency be unabletoreach
agreement with the selected Proposerduring Contract discussions, the Agency may then
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undertake Contract discussions with the second preferred Proposerand soon, or the Agency
may rejectall proposals, cancel this RFP, orsolicit new Proposals underanew acquisition
process.

The Proposal should be submitted initially on the most favorable terms which the vendorcan
propose. There will be no bestand final offer procedure. The Proposershould be prepared to
accept this RFP for incorporationinto a contract resulting from this RFP. Contract negotiations
may incorporate some orall of the Proposal.

B. Restriction of Contact with Agency Employees

From the date of release of this RFP until anaward is made and announced regarding the selection of a
Proposer, all communication with personnelemployed by or under contract with the Agency regarding
this RFP is forbidden unless first approved by the RFP Points of Contact listed in the Proposal Inquiries
section, herein. Agency employees have been directed not to hold conferences and/or discussions
concerningthis RFP with any Contractor during the selection process, unless otherwise authorized by
the RFP Points of Contact.

C. Validity of Proposal
Proposals mustbe valid forone hundred and eighty (180) days following the deadline for submission of

Proposalsinthe Submission Schedule, or until the Effective Date of any resulting Contract, whicheveris
later.

E. Post Award
Selected Vendors should be aware of the following requirements per the funding source:

e Vendorswill berequiredto register with the State of New Hampshire, obtain a DUNS number,
and register with the System for Award Management (SAM). Links to information on these
processes are provided below. Contracts and assignments cannot be approved until theseare
complete.

Vendor Registration:
https://das.nh.gov/purchasing/vendorregistration/(S(0c4bl2j0m2ncc045dxdcud55))/welcome.as
px

DUNS Number: https://www.dnb.com/ca-en/duns-number/get-a-duns.html

SAM: https://sam.gov/content/entity-information

e Certifications regarding Suspension and Debarment, Conflicts of Interest, and Anti-Lobbying may
be required.

Anytime and effortassociated with becoming compliant with these requirements or completing the
contracting process shall not be passed ontothe State or included in any fee proposals.
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Section 5—= Terms and Conditions Related to the RFP Process

A. RFP Addendum

The Agencyreservesthe righttoamendthis RFP at its discretion, priorto the Proposal submission
deadline. Inthe event of an addendumto this RFP, the Agency, atits sole discretion, may extend the
Proposal submission deadline, asit deems appropriate.

B. Non-Collusion

The Contractor’s signature on a Proposal submitted in response to this RFP guarantees that the prices,
terms and conditions, and work quoted have been established without collusion with other Contractors
and without effortto preclude the Agency from obtaining the best possible competitive Proposal.

C. Property of the Agency

All material receivedin response to this RFP shall become the property of the State and will not be
returnedto the Contractor. Upon Contract award, the State reservesthe rightto use any information
presentedinany Proposal.

D. Confidentiality of a Proposal

Unless necessary forthe approval of a contract, the substance of a proposal must remain confidential
until the Effective Date of any Contract resulting from this RFP. A Proposer’s disclosure or distri bution of
Proposals otherthanto the Agency will be grounds for disqualification.

E. Public Disclosure

Pursuantto RSA 21-G: 37, all responsestothis RFP shall be considered confidential until the award of a
contract. At the time of receipt of proposals, the Agency will post the number of responses received
with no furtherinformation. No later than five (5) business days prior to prior approval of the contract
by the Agency pursuant to this RFP, the Agency will postthe name, rank or score of each proposer.

The content of each Proposer’s Proposal shall become publicinformation upon the award of any
resulting Contract. Any information submitted as part of a response to this request for proposal (RFP)
may be subjectto publicdisclosure under RSA 91-A. In addition, in accordance with RSA9-F:1, any
contract entered into as a result of this RFP will be made accessible to the publiconline viathe website
Transparent NH (http://www.nh.gov/transparentnh/). Accordingly, business financial information and
proprietary information such as trade secrets, business and financials models and forecasts, and
proprietary formulas may be exempt from publicdisclosure under RSA91-A:5, IV. If you believe any
information being submitted in response to thisrequestfor proposal, bid orinformation should be kept
confidentialas financial or proprietary information; you must specifically identify thatinformationin a
letterto the agency, and must mark/stamp each page of the materials that you claim must be exempt
fromdisclosure as “CONFIDENTIAL". A designation by the Proposer of information it believes exempt
does not have the effect of making suchinformation exempt. The Agency will determine the information
it believesis properly exempted from disclosure. Marking of the entire Proposal or entire sections of the
Proposal (e.g. pricing) as confidential will neither be accepted norhonored.
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Notwithstanding any provision of this RFP to the contrary, Proposer pricing will be subject to disclosure
upon approval of the contract. The Agency will endeavorto maintain the confidentiality of portions of
the Proposal that are clearly and properly marked confidential. If arequestis made to the Agency to
view portions of a Proposal that the Proposer has properly and clearly marked confidential, the Agency
will notify the Proposer of the request and of the date the Agency plansto release the records. By
submitting a Proposal, Proposers agree that unless the Proposer obtains a court order, at its sole
expense, enjoining the release of the requested information, the Agency may release the requested
information on the date specified inthe Agency’s notice without any liability to the Proposers.

F. Non-Commitment

Notwithstandingany other provision of this RFP, this RFP does not committhe Agencyto award a
Contract. The Agency reservesthe right, atits sole discretion, torejectany and all Proposals, orany
portions thereof, atany time; to cancel this RFP; and to solicit new Proposals underanew acquisition
process.

G. Proposal Preparation Cost

By submittingaProposal, a Proposeragreesthatinno eventshall the Agency be eitherresponsible for
or heldliable forany costsincurred by a Proposerinthe preparation of orin connection with the
Proposal, orfor Work performed priorto the Effective Date of aresulting Contract.

H. Ethical Requirements

From the time this RFPis published until acontractis awarded, no biddershall offer orgive, directly or
indirectly, any gift, expense reimbursement, or honorarium, as defined by RSA 15-B, to any elected
official, publicofficial, publicemployee, constitutional official, or family member of any such official or
employeewho will or has selected, evaluated, orawarded an RFP, or similar submission. Any bidder that
violates RSA 21-G:38 shall be subject to prosecution for an offense under RSA 640:2. Any bidderwho has
been convicted of an offense based on conductin violation of this section, which has notbeen annulled,
or whois subjecttoa pendingcriminal charge forsuch an offense, shal | be disqualified from bidding on
the RFP, or similar request for submission and every such bidder shall be disqualified from bidding on
any RFP or similarrequestforsubmissionissued by any state agency. A bidderthat was disqualified
underthis section because of apending criminal charge whichis subsequently dismissed, resultsinan
acquittal, oris annulled, may notify the department of administrative services, which shall note that
information onthe list maintained on the state’s internal intranet system, exceptinthe case of
annulment, the information, shall be deleted from the list.

I Challenges on Form or Process of the RFP
Any challengesregarding the validity orlegality of the form and procedures of this RFP shall be brought
to the attention of the Agency at least five (5) business days priorto the Proposal Submission Deadline.
By submitting a proposal, the Proposer waives the right to challenge the Agency’s use of the formand
procedures of the RFP, including the criteriaforevaluatingand scoring the Proposals.
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Section 6 — Contract Terms and Award

A. Non-Exclusive Contract
Anyresulting Contract from this RFP will be a non-exclusive Contract. The State reservesthe right, atits

discretion, to retain other Contractors to provide any of the Services or Deliverables identified under this
procurement or make an award by item, part or portion of an item, group of items, ortotal Proposal.

B. Award

If the State decidesto award a contract as a result of this RFP process, any award is contingentupon
appropriation of funds.

C. Standard Contract Terms

The Agency will require the successful bidderto execute aNotto Exceed Contract. The P-37 State of
New Hampshire General Provisions and Exhibits, identified in Attachment A, will formthe basis of any
Contract resulting from this RFP.

To the extentthata Proposerbelieves that exceptions tothe standard form contract will be necessary
for the vendorto enterintothe Agreement, the Proposer should note those issues during the Proposer
inquiry period. The Agency will review requested exceptions and accept, reject or note that it isopento
negotiation of the proposed exception atits sole discretion. If the Agency acceptsa Proposer’s
exception the Agency will, at the conclusion of the inquiry period, provide notice to all potential vendors
of the change and indicate that change is available to all potential bidders.

Any exceptions tothe standard form contract that are not raised during the vendorinquiry period are
waived.Innoeventisa Proposer tosubmitits own standard contract terms and conditionsasa
replacementforthe State’s termsinresponse tothissolicitation.

D. Additional Documents Required at Time of Contract Signing

e Certificate of Authority - granting the person signing the contract documents the authority todo
so. The personsigningthe contract cannot be the same personsigning the Certificate of
Authority. Please note, if the Certificate of Authority makes mention of the company By-laws, a
copy of the By-laws will also need to be provided.

e Certificate of Insurance - See Section 14and 15 of the General Provisions, P-37 (Attachment A),
for the necessary coverage. Please note, the Department of Education will need to be the
“Certificate Holder”.

E. Additional Requirements and Clauses
Additional contractinglanguage may be required to comply with the funding source. These include but
are notlimitedto:

e Timeand effortreportingoninvoices
o Preferenceforthe purchase, acquisitions, or use of goods, products, or materials producedin
the United States [2 CFR 200.322 (a)]
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F. Funding Source

The contents of this (insert type of publication; e.g., book, report, film) were developed underagrant
from the Department of Education. However, those contents do not necessarily represent the policy of
the Department of Education, and you should not assume endorsement by the Federal Government.

New Hampshire
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Department of Education



Y New Hampshire Charter School Office

Request for Proposals: Legal Review

Attachments

Attached underthis coverand incorporatedinto this RFP foryourreview are standard contracting
documentsincluding:

P-37: State of New Hampshire General Provisions

Exhibits: A, B, C (Federal Funds)

Exhibits: D-G

Page 15 New Hampshire .
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FORM NUMBER P-37 (version 12/11/2019)

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

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

GENERAL PROVISIONS
1. IDENTIFICATION.

1.1 State Agency Name 1.2 State Agency Address

Department of Education 101 Pleasant Street, Concord, NH 03301

1.3 Contractor Name 1.4 Contractor Address

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation

Number See Bxhibit C

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
Date:

1.13 State Agency Signature 1.14 Name and Title of State Agency Signatory
Date: Frank Edelblut, Commissioner of Education

1.15 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) (ifapplicable)
By: On:

Christopher Bond

1.17 Approval by the Governor and Executive Council (ifapplicable)

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

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and BExecutive
Council approve this Agreement as indicated in block 1.17,
unless no such approvalis required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.13 (“Effective Date”).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not becone
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

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

5. CONTRACT PRICEPRICE LIMITATION/

PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly 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 all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor otherthan the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor underthis Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any otherprovision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
eventshall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
preventsuch discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any ofthe Contractor’s books, records and accounts for
the purpose ofascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

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

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

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shallbe the State’s representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

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

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant,term or condition of
this Agreement.

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

8.2.1 givethe Contractor awritten notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 givethe Contractor awritten notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall neverbe paid to the Contractor;

8.2.3 givethe Contractor awritten notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractorany damages the State suffers by reason of
any Event of Default; and/or

8.2.4 givethe Contractor awritten notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

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

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report (“Termination Report”) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those ofany Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of early termination, develop and

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

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 Asusedin this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, butnot limited to, all studies, reports,
files, formulae, surveys, maps, charts,sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers,and documents, all whether
finished or unfinished.

10.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon termination
of this Agreement for any reason.

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

11. 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 State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets ofthe Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent ofthe State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall notbe bound by any provisions contained
in a subcontract or an assignment agreement to which it is nota

party.

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

14. INSURANCE.

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

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property 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 coverage form covering all property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

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.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required underthis Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (“Workers’
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuantto this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proofof 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 State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers” Compensation laws in connection with the
performance of the Services under this Agreement.

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

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

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. Thewording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied againstor in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of 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 control.

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

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

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

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

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

Special Provisions

Additional Exhibits D-G
Federal Certification 2 CFR 200.415

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

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

Contract between VENDOR and the New Hampshire Department of Education
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EXHIBIT B

Scope of Services

Contract between VENDOR and the New Hampshire Department of Education
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EXHIBIT C

Method of Payment

Contract between VENDOR and the New Hampshire Department of Education
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EXHIBIT D
Contractor Obligations

Contracts in excess of the simplified acquisition threshold (currently set at $250,000) must address
administrative, contractual, or legal remedies in instances where the contfractors violate or breach
confract terms, and provide for such sanctions and penalties as appropriate. Reference:

2 C.F.R. § 200.326 and 2 C.F.R. 200, Appendix I, required confract clauses.

The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims
and Statements) applies to the contractor’s actions pertaining to this contract.

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

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

Fraud and False Statements

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

Environmental Protection

(This clause is applicable if this Contract exceeds $150,000. It applies to Federal-aid contracts
only.)

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

Procurement of Recovered Materials

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

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

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

2. Does not have a proposed debarment pending;

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

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

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

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

d. The Contractor shall provide immediate written notice to the DOE if, at any time,

the Conftractor or its Sub-Conftractor, learn that its Debarment and Suspension
certification has become erroneous by reason of changed circumstances.
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Exhibit F

Anti-Lobbying

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

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

a.

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

If any funds other than federally appropriated funds have been paid or shall be paid to
any person for influencing or attempting fo influence an officer or employee of any
Federal Agency, a Member of Congress, and officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal contract, grant, loan,
or cooperative agreement, the undersigned shall complete and submit the “Disclosure of
Lobbying Activities” form in accordance with its instructions

https://www.gsa.gov/forms-library/disclosure-lobbying-activities

C.

e.

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

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

The DOE shall keep the firm's certification on file as part of its original contract. The
Contractor shall keep individual certifications from all Sub-Contractors and lower-tier Sub-
Contractors on file. Certification shall be retained for three (3) years following completion
and acceptance of any given project.
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Exhibit G
Rights to Inventions Made Under a Contract, Copy Rights and Confidentiality

Rights to Inventions Made Under a Contract or Agreement

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

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

Confidentiality

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

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

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

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

Ownership of Intellectual Property

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