USBE Cooperative Contract# USBE230002MA

UTAH STATE BOARD OF EDUCATION
COOPERATIVE CONTRACT

1. CONTRACTING PARTIES: This contract is between the Utah State Board of Education, referred to as USBE, and the following

Contractor:
Houghton Mifflin Harcourt Publishing Company LEGAL STATUS OF CONTRACTOR
Name [l sole Proprietor
14046 Collections Center Drive [] Non-Profit Corporation
Address XI  For-Profit Corporation
Chicago IL 60693 [l Partnership
City State Zip [] Government Agency
[] Other:

Point of Contact: Shawn Weirather Phone # 319-389-0445 Email: Shawn. Weirather@hmhco.com
Vendor # 20743A Commodity Code # 86100E

2. SECTION: This contract is for USBE Section: Teaching and Learning

3. GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide: Early Interactive Software Program

4. PROCUREMENT: This contract is entered into as a result of the procurement process of Solicitation # USBE-MI22089-RFP, in FY22.

5. CONTRACT PERIOD: Effective Date: 8/4/2022 Termination Date: 6/30/2027 unless terminated early or extended in accordance with
the terms and conditions of this contract. Renewal options (if any): N/A.

6. CONTRACT COSTS: CONTRACTOR will be paid as identified in the scope of work or other attachments.
7. STUDENT DATA: Student Data is included in Contract: [X] Yes [ ] No
8. ATTACHMENT A: USBE Standard Cooperative Terms and Conditions for Goods and Services
ATTACHMENT B: Scope of Work
ATTACHMENT C: End User License Agreement (EULA) or Terms and Conditions of Use
The Order of Precedence, for any conflicts, shall be resolved in favor of 1) Attachment A, 2) other USBE terms and
conditions, 3) Scope of Work, 4) this Contract signature page, then 5) Contractor terms and conditions, if any. Any limit of

liability or limit of USBE’s rights must be signed by USBE.

9. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract.
b. Utah State Procurement Code, Procurement Rules, Solicitation, and Contractor’s response.

10. Each signatory below represents that he or she has the requisite authority to enter into this contract.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRACTOR UTAH STATE BOARD OF EDUCATION
e — July 28, 2022 Scott.Jones@schools.utah.gov. eSSt mesgicteo ahos
’ ‘“igﬂature Date Signature Date
Shawn Weirather, Sr Director HMH Scott Jones
Type or Print Name and Title Type or Print Name and Title

(Revision 13 April 2022)



ATTACHMENT A:
UTAH STATE BOARD OF EDUCATION
STANDARD TERMS AND CONDITIONS FOR GOODS AND SERVICES
(Amended Sections: 1.1, 1.10, 9, 11, 12, 13, 14.2.2, 14.4, 14.6, 14.7, 18.1, 18.2, 19, 20, 22, 23, 24, 25, 27,
28, 34, 36, 38.3, 38.4, 38.5.3, 38.6, 38.11, 39.3, 39.8, and 39.9)

1. DEFINITIONS: The following terms shall have the meanings set forth below:

1.1. “Authorized Persons” means Contractor's employees, officers, partners, Subcontractors, third
party service providers or other agents of Contractor, who require access to Data and have a
legitimate interest in the Data to enable the Contractor to perform its responsibilities under this
Contract.

1.2. “Confidential Information” means information that is deemed confidential and not subject to
public distribution under applicable state and federal laws. USBE reserves the right to identify,
during and after this Contract, additional reasonable types of categories of information that
must be kept confidential under federal and state laws.

1.3. “Contract” means the Contract Signature Page(s), including all referenced attachments and
documents incorporated by reference. The term “Contract” shall include any purchase orders
that result from this Contract.

1.4. “Contract Signature Page(s)’ means the cover page(s) that USBE and Contractor signed.

1.5. “Contractor” means the individual or entity delivering the Procurement Items identified in this
Contract. The term “Contractor” shall include Contractor’s agents, officers, employees,
partners, and subcontractors.

1.6. “Data” Any piece of information suitable for use in electronic or print format. Data includes
Student Personally Identifiable Information and Educator Data and may also include
Confidential Information.

1.7. “Data Breach” means the actual unauthorized access to Data that results in the unauthorized
use, disclosure, or theft of Data, or the compromise of the confidentiality, integrity, or
availability of Data in possession or control of Contractor or Subcontractor.

1.8. "Destroy” or “Destruction" means to remove Data such that it is not maintained in retrievable
form and cannot be retrieved in the normal course of business.

1.9. “Educator Data” includes, but is not limited to, the educator’'s name; any unique identifier,
including social security number; and other information that, alone or in combination, is linked
or linkable to a specific educator.

1.10. “Incident” means the confirmed unauthorized access to Data that results in the unauthorized
use, disclosure, or theft of Data or the compromise of the confidentiality, integrity, or availability
of Data within the possession or control of Contractor or Subcontractor.

1.11. “Local Educational Agency” or “LEA” means a charter school or school district that directs
and controls public elementary or secondary education institutions, its board officers,
employees, agents, and authorized volunteers.

1.12. “Metadata” includes all information created manually or automatically to provide meaning or
context to other data.

1.13. “Person” shall have the same meaning as found in Administrative Rule R33-1-1.

1.14. "Procurement Item.” “Good.,” or “Service" means a supply, a service, construction, or
technology that Contractor is required to deliver to USBE under this Contract.

1.15. “Response” means the Contractor’s bid, proposal, quote, or any other document used by the
Contractor to respond to USBE’s Solicitation.

1.16. “Solicitation” means an invitation for bids, request for proposals, notice of a sole source
procurement, request for statements of qualifications, request for information, or any document
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used to obtain bids, proposals, pricing, qualifications, or information for the purpose of entering
into this Contract.

1.17. “State Entity” means the state or any department, division, office, bureau, agency, board,
commission, or other instrumentality of the state.

1.18. “State of Utah” or “State” means the State of Utah, in its entirety, including its institutions,
agencies, departments, divisions, authorities, instrumentalities, boards, commissions, elected
or appointed officers, employees, agents, and authorized volunteers.

1.19. “Student Personally Identifiable Information” or “PII” has the same meaning as that found in
U.C.A § 53E-9-301 and 34 § CFR 99.3, and includes both direct identifiers (such as a student’s
or other family member’s name, address, student number, or biometric number) and indirect
identifiers (such as a student’s date of birth, place of birth, or mother's maiden name). Indirect
identifiers that constitute PIl also include Metadata or other information that, alone or in
combination, is linked or linkable to a specific student that would allow a person who does not
have personal knowledge of the relevant circumstances, to identify the student with reasonable
certainty.

1.20. “Subcontractor’ means a person under contract with Contractor or another subcontractor to
provide services or labor as provided herein or for design or construction, including a trade
contractor or specialty contractor.

1.21. “Targeted Advertising” means advertising to a student or a student’s parent by Contractor if
the advertisement is based on information or Data Contractor collected or received under this
Contract.

1.22. “Utah State Board of Education” or “USBE” means the board, its elected or appointed
officers, employees, agents, and authorized volunteers.

2. GOVERNING LAW AND VENUE: This Contract is governed by the laws, rules, and regulations of
the State of Utah. Any action or proceeding arising from this Contract shall be brought in a court of
competent jurisdiction in the State of Utah. Venue shall be in Salt Lake City, in the Third Judicial
District Court for Salt Lake County.

3. LAWS AND REGULATIONS: Contractor shall comply with all applicable federal and state
constitutions, laws, rules, codes, orders, and regulations, including applicable licensure and
certification requirements. If this Contract is funded by federal funds, either in whole or in part, then
any federal regulation related to the federal funding, including 2 CFR Appendix Il to Part 200, will
supersede this Attachment A.

4. PERMITS: Contractor shall, at its own expense, obtain all permits, licenses, and approvals necessary
for the performance of this Contract.

5. CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”:
Contractor shall comply with the requirements of the Status Verification System, also referred to as
“E-verify,” as required by Utah Code § 13-47-2 et seq.

6. DISCLOSURE OF POTENTIAL CONFLICT OF INTEREST: Contractor shall disclose whether any of
its officers or employees are current or former officers or employees of USBE or the State of Utah.
Contractor shall disclose if a current USBE employee is hired during the term of the Contract (e.g.,
dual employment).

7. INDEPENDENT CONTRACTOR: Contractor is an independent contractor and shall not act or hold
itself out as an officer, employee, or agent of USBE, except as to the specific and limited agency
created by the section “Agent Designation” below.

8. PUBLICITY: Contractor shall not use USBE’s name, logo, or endorsement (implied or actual) in any
advertising, marketing, or publicity materials without prior written approval from USBE.

9. ASSIGNMENT: Any assignment or delegation by Contractor must be made through an amendment
to the Contract. Contractor may assign this Contract to: (i) an affiliate; or (ii) to a successor pursuant
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10.

1.

12.

13.

14.

to a merger or a sale of all or substantially all of its assets to which this Contract relates, provided that
any such successor agrees in writing to assume the obligations of this Contract.

AMENDMENTS: Amendments to this Contract, including execution of renewal options and changes
to the scope, must be made by signed written agreement of both parties.

INDEMNITY: Contractor shall be fully liable for its actions and shall fully indemnify USBE and the
State of Utah from all actual claims arising out of Contractor’s performance, without limitation, except
for the portion of any claim that is the fault of USBE or the State of Utah or by third parties beyond the
control of Contractor provided that in any event Contractor is required to indemnify USBE or the State
of Utah, Contractor shall be entitled to contribution to the extent of the relative fault, if any, of the
USBE or the State of Utah. Any limitation of Contractor’s liability shall not apply to injuries to persons,
including death, or to damages to property.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor represents all
Procurement Items are free of all liens and encumbrances and shall indemnify USBE and the State of
Utah from any actual claim brought against USBE or the State of Utah for infringement of a third party’s
intellectual property. Any limitation of Contractor’s liability does not apply to this section. The intellectual
property indemnity provided herein shall not apply to the extent the alleged infringement arises from
any use of software or services not in accordance with this Contract or from any unauthorized
modification of the software and/or services by the USBE or the State of Utah.

OWNERSHIP OF PROCUREMENT ITEM:

13.1. If any Procurement Items are created exclusively for USBE under this Contract, Contractor
conveys to USBE full ownership and title to these Procurement ltems. Such Procurement Items
shall be transferred to USBE as work for hire, unless otherwise agreed to in the Contract.

13.2. Unless included in the Contract, neither party has any claim to the intellectual property of the
other party. Contractor agrees that the USBE or State of Utah will own all rights, title and interest
in any and all intellectual property created by the USBE or State of Utah in the performance of
the Contract, except to the extent Contractor Materials are incorporated therein, and will have
full ownership and beneficial use thereof, free and clear of claims of any nature by any third party
including, without limitation, copyright or patent infringement claims.

CONTRACTOR’S INSURANCE RESPONSIBILITY:

14.1. Contractor shall maintain insurance during this Contract. All insurance policies required by this
Contract shall be issued by insurance companies with an AM Best rating of A-VIII or better.

14.2. The Contractor shall maintain the following insurance coverage:

14.2.1. Workers’ compensation insurance during the term of this Contract for all its employees and
any Subcontractor employees related to this Contract. Workers’ compensation insurance
shall cover full liability under Utah’s workers’ compensation laws at the statutory limits
required thereunder.

14.2.2. Commercial general liability [CGL] insurance from an insurance company authorized to do
business in the State of Utah. The limits of the CGL insurance policy shall be no less than
$1,000,000.00 per person per occurrence and $2,000,000.00 aggregate.

14.2.3. If Contractor uses a vehicle in the performance of this Contract, Contractor shall maintain
Commercial Automobile Liability [CAL] insurance from an insurance company authorized to
do business in the State of Utah. The CAL insurance policy must cover bodily injury and
property damage liability and be applicable to all vehicles used in the performance of
Services under this Contract. The minimum liability limit must be $1,000,000.00 per
occurrence, combined single limit.

14.2.4. If Contractor has access to Data, Contractor shall maintain Protected Information Liability
insurance covering all loss of Data and claims based on alleged violations of privacy rights
through improper use or disclosure of protected information with minimum limits of
$1,000,000.00 per occurrence and $2,000,000.00 aggregate.
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15.

16.

17.

18.

14.2.5. If Contractor stores, processes, transmits, Data, Contractor shall maintain Cyber Liability
Insurance covering loss as a result of the compromise of the confidentiality, integrity, or
availability of Data with minimum limits of $1,000,000.00 per occurrence and $2,000,000.00
aggregate.

14.3. USBE shall be named as additional insured on all CGL policies required of Contractor.
Coverage required of Contractor shall be primary over any insurance or self-insurance program
carried by Contractor or USBE.

14.4. The above insurance policies shall include provisions preventing cancellation or non-renewal,
except for cancellation based on non-payment of premiums, without the insurer giving at least
30 days’ prior notice to Contractor except ten (10) days of non-payment of premium.
Contractor shall forward such notice to USBE’s contact as listed in the Contract within seven
days of Contractor’s receipt of such notice.

14.5. All insurance policies secured or maintained by Contractor in relation to this Contract shall
include clauses stating that each carrier shall waive all rights of recovery under subrogation or
otherwise against Contractor or USBE, its agencies, institutions, organizations, officers, agents,
employees, and volunteers.

14.6. Contractor shall provide to USBE certificates evidencing Contractor’s insurance coverage
required in this Contract within seven days following the effective date. No later than 15 days
before the expiration date of Contractor’s coverage, Contractor shall deliver to USBE
certificates of insurance evidencing renewals of coverage. At any other time during the term of
this Contract, upon request by USBE, Contractor shall, within seven days following such written
request, provide evidence of compliance with the provisions of this section.

14.7. USBE reserves the right to reasonably require higher or lower insurance limits where
warranted.

DEBARMENT/SUSPENSION: Contractor certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, or declared ineligible by any governmental entity.
Contractor shall notify USBE within 30 days if debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in any contract by any governmental
entity during this Contract.

WORK ON USBE, LEA, or STATE OF UTAH PREMISES: Contractor shall ensure that its personnel
working on USBE, LEA, or State of Utah premises: (i) abide by all of the rules, regulations, and
policies of the premises; (ii) remain in authorized areas; (iii) follow all instructions from USBE; and (iv)
if required by USBE, pass a background check prior to entering the premises. USBE may remove any
individual for a violation hereunder.

DELIVERY: All deliveries under this Contract shall be F.O.B. destination with all transportation and
handling charges paid by Contractor. Risk of loss or damage shall remain with Contractor until final
inspection and acceptance by USBE.

ACCEPTANCE AND REJECTION: USBE shall have 30 days after delivery of the Procurement Items
to perform an inspection of the Procurement Iltems to determine if the Procurement Items conform to
the standards specified in the Solicitation and this Contract prior to acceptance of the Procurement
Items by USBE. If the Procurement Item is not rejected, it is presumed to be accepted.

18.1. If Contractor delivers nonconforming Procurement Items, USBE may, at its option and at
Contractor’s expense: (i) return the Procurement ltems for a full refund; or (ii) require
Contractor to promptly correct or replace the nonconforming Procurement Items. Contractor
shall not redeliver corrected or rejected Procurement Items without first, disclosing the former
rejection or requirement for correction; and second, obtaining written consent from USBE to
redeliver the corrected Procurement ltems. Repair, replacement, and other correction and
redelivery shall be subject to the terms of this Contract.

18.2. If at any point a material latent defect or fraud is identified, acceptance by USBE may be
immediately nullified.
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19.

20.

21.

22,

23.

24,

SUSPENSION OF WORK: USBE may suspend or reinstate work under this Contract by written
notice to Contractor, provided the parties agree on fair compensation to Contractor in the event its
costs are increased as a result.

INVOICE AND PAYMENT: Contractor shall submit an invoice for all work performed under this
Contract after performance has been made. Invoices shall be submitted promptly, but no later than 15
days after fiscal year end (June 30) for any work performed during the fiscal year. All final invoices
must be submitted no later than 90 days from the termination of the Contract. USBE shall make
payment within 45 days after it receives a correct invoice by a check sent through the mail, electronic
funds transfer, or the State of Utah’s purchasing card (major credit card). If payment has not been
made 60 days after USBE receives a correct invoice, then Contractor may add interest in accordance
with the Utah Prompt Payment Act. If the Contractor accepts final payment without a written protest to
USBE within thirty days of receipt of final payment, Contractor releases USBE and the State of Utah
from all claims for payment related to the Contract. USBE’s payment for the Procurement Items shall
not be deemed an acceptance of the Procurement Items as identified in the Contract and does not
release any claims that USBE or the State of Utah may have against Contractor. Contractor shall not
charge USBE electronic payment fees.

SALES TAX EXEMPTION: USBE is a tax-exempt organization, and Contractor shall not include
sales tax in any request for payment.

WARRANTY OF PROCUREMENT ITEMS: Unless a longer warranty period is contained in the
Contract, Contractor warrants for a period of one year from the date of acceptance that: (i) the
Procurement Items perform materially according to all specific claims that Contractor made in its
Response and all specifications agreed to in writing; (ii) the Procurement Items are suitable for the
ordinary purposes for which such Procurement ltems are used; (iii) the Procurement Items are
suitable for any special purposes identified in the Contractor's Response; (iv) the Procurement Items
are designed and manufactured in a commercially reasonable manner; (v) the Procurement Items are
properly designed and manufactured and in all other respects create no harm to persons or property;
and (vi) the Procurement Items are free of material defects. Unless otherwise specified, all
Procurement Items provided shall be new and unused of the latest model or design.

DEFAULT AND REMEDIES:

23.1. Default: Any of the following events may constitute cause for USBE to declare Contractor in
default of this Contract: (i) Contractor's non-performance of its contractual requirements or
obligations under this Contract; or (ii) Contractor's material breach of any term or condition of
this Contract. Termination or expiration of this Contract shall not extinguish or prejudice USBE’s
right to enforce this Contract with respect to any default of this Contract or defect in the
Procurement ltems that has not been cured.

23.2. Opportunity to Cure: If the Contractor is in default for non-performance or breach, USBE may
provide written notice, formal or informal, of default, which gives the Contractor 20 days to cure
the default. Contractor shall repair, replace, or reimburse USBE, at USBE’s discretion, the cost
to cover Procurement Items at no charge to USBE. Time allowed for cure will not diminish or
eliminate Contractor's liability for damages.

23.3. Additional Remedies: If the default remains after Contractor has been provided the
opportunity to cure, USBE may: (i) exercise any remedy provided by law or equity; (ii) terminate
this Contract; (iii) debar/suspend Contractor from receiving future contracts from USBE or the
State of Utah; and (iv) demand a full refund of any payment USBE has made to Contractor
under this Contract for Procurement Items that do not materially conform to this Contract.

TERMINATION:

24.1. Termination for Cause: This Contract may be terminated for cause by either party. A party in
violation shall be given 15 days’ written notice to correct and cease the violations, after which
this Contract may be terminated immediately.

24.2. Termination for Convenience: This Contract may be terminated without cause (for
convenience) by USBE upon 45 days’ written notice to Contractor.

5

Revised 11-9-21



25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

24.3. Termination by Mutual Agreement: USBE and Contractor may terminate this Contract, in
whole or in part, at any time, by written amendment.

24.4. Termination For Non-appropriation of Funds: Upon 45 days’ written notice to Contractor, this
Contract may be amended or terminated by USBE if USBE reasonably determines: (i) a change
in federal or state legislation or applicable laws materially affects the ability of either party to
perform under the terms of this Contract; or (ii) a change in available funds affects USBE’s ability
to perform under this Contract.

24.5. Contract Closeout: USBE shall pay Contractor for all Procurement Items ordered prior to
termination of this Contract and accepted by USBE. USBE’s exercise of its right to terminate this
Contract shall not relieve the Contractor of any liability to USBE for any actual damages or claims
arising under this Contract. USBE shall not be liable for any penalties or liquidated damages that
accrue after the effective date of termination.

FORCE MAJEURE: Neither party shall be held responsible for unavoidable delay or default caused by
circumstances, including pandemic, fire, riot, an act of God, or war, that are beyond that party’s
reasonable control. USBE may terminate this Contract after determining such delay or default will
prevent successful performance of this Contract, in accordance with the Termination clauses.

WAIVER: A waiver of any right under the Contract shall not be construed as a subsequent waiver of
that right or as a waiver of any other right.

DISPUTE RESOLUTION: Prior to either party filing a judicial action, the parties agree to participate in
the mediation of any dispute. USBE and Contractor will mutually agree upon a mediator, or if a mutually
agreeable mediator is not selected, USBE will select an independent third party to assist in the
resolution of a dispute. USBE and Contractor agree to cooperate in good faith in mediation proceedings.

ATTORNEY’S FEES: The prevailing party in a judicial action to enforce rights under this Contract shall
be entitled to its actual costs and expenses, including reasonable attorney’s fees.

CONTRACT INFORMATION: During the duration of this Contract, USBE is required to make available
contact information of Contractor to the State of Utah Department of Workforce Services pursuant to
Utah Code § 35A-2-203. The State of Utah Department of Workforce Services may contact Contractor
during the duration of this Contract to inquire about Contractor’s job vacancies within the State of Utah.

TRAVEL COSTS: Unless otherwise agreed, all travel costs must be pre-approved by USBE and may
be booked by USBE at State of Utah per diem rates.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not diminish USBE’s right to
enforce any term of this Contract that by its nature would continue beyond termination, cancellation, or
expiration.

SEVERABILITY: The invalidity or unenforceability of any term of this Contract shall not affect the
validity or enforceability of any other term of this Contract.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and
supersedes any and all other prior and contemporaneous agreements and understandings between
the parties, whether oral or written.

RECORDS ADMINISTRATION, RIGHT TO AUDIT, PERFORMANCE MONITORING:

34.1. Records: Contractor shall maintain records necessary to properly account for Contractor’s
compliance, performance, and the payments made by USBE to Contractor. These records shall
be retained by Contractor for six years after final payment, or until all audits initiated within the
six years have been completed, whichever is later.

34.2. Audit: Contractor agrees to provide, at no additional cost, the State of Utah, federal program
staff, USBE staff, and their designees access to non-confidential questionnaires and non-
confidential internal and external audit reports. This includes the right to audit all such records
and Contractor’s sites and environments during normal business hours, and to allow interviews
of any employees or others who might reasonably have information related to such records.
Further, Contractor agrees to include a similar right to audit records and interview staff in any
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35.

36.

37.

38.

subcontract related to performance of this Contract.

34.3. Performance Monitoring: USBE reserves the right to reasonably monitor Contractor’s
performance, including Subcontractors, and may perform checks and reviews. Evaluation results
may be made available to Contractor upon request.

PUBLIC INFORMATION: This Contract and all related solicitation documents, purchase orders, pricing
documents, and invoices are public documents and may be available for public and private distribution
in accordance with the State of Utah’s Government Records Access and Management Act.

CONFIDENTIALITY: Confidential Information obtained by the Contractor may only be used for the
purposes identified in this contract, unless prior written consent has been obtained in advance from
USBE. Contractor shall notify USBE within forty-eight hours of any actual misuse or unauthorized
disclosure of confidential information.

ANTI-BOYCOTT ISRAEL: In accordance with Utah Statute 63G-27-101, Contractor certifies that it is
not currently engaged in a boycott of the State of Israel and agrees not to engage in a boycott of the
State of Israel for the duration of the contract.

GENERAL DATA PROVISIONS:

38.1. Data Ownership: USBE retains all rights, title, and interest, including all intellectual property and
proprietary rights, in and to system data, Data, and all related data and content.

38.2. Agent Designation: Contractor is hereby designated as an agent of USBE pursuant to FERPA
for the limited purpose of receiving PlII to fulfill the purposes of this contract. Contractor may
use the PII as provided herein but may not transfer or otherwise convey PIl to any other
Person.

38.2.1. Compliance With Data Privacy Laws: Contractor, as USBE’s agent, shall comply
with all applicable data privacy laws, regulations, code, and rules including FERPA 20
U.S.C. § 12329 et seq. and 34 C.F.R. Part 99 et seq., the Individuals with Disabilities
Education Act, 30 U.S.C. § 1400 et seq. and 34 C.F.R. Part 300, and the Utah Student
Privacy and Data Protection Act, Utah Code § 53E-9 101 et seq.

38.3. Return Or Destruction Of Data: Contractor shall erase, destroy, and render unreadable all
Data from all non-USBE computer systems and backups, and certify in writing that these
actions have been completed within 30 days of the expiration or termination of this Contract
upon Contractor’s receipt of USBE’s written directive. USBE’s written directive may require that
certain Data be preserved in accordance with applicable law; or require that Contractor return
the Data through a complete and secure (i.e., encrypted and appropriately authenticated)
download file of all Data). Data returned under this subsection must either be in the format as
originally provided, in a format that is readily usable by USBE, or a mutually agreed upon
format. The costs for returning documents and data to USBE are included in this Contract.

38.4. Access To Data:

38.4.1. Contractor shall limit access to Data to Authorized Persons only and shall require a non-
disclosure agreement or confidentiality agreement be signed by all Authorized Persons
prior to being granted access to Data.

38.4.2. Contractor shall maintain each non-disclosure agreement or confidentiality agreement
with Contractor's employees, and shall permit inspection of the same by USBE upon
reasonable written request.

38.4.3. Contractor shall maintain an audit trail for the duration of this Contract, which reflects
the granting and revoking of access privileges. A copy of this non-proprietary audit trail
may be requested by USBE from Contractor and shall be provided within 10 days of the
USBE reasonable written request.

38.4.4. Contractor shall have industry standard access controls in place. Contractor shall
disable and/or promptly delete unused or terminated accounts and shall periodically
assess account inactivity for potential stale accounts.
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38.4.5. Contractor shall provide annual mandatory privacy and security awareness training for
all employees, maintain past and current lists of employees that have completed
training, and permit inspection of the same by USBE upon request.

38.5. Use and Disclosure of Data:

38.5.1. Contractor’s collection, or use of Data shall be limited to that necessary and directly
related to the Contractor’s responsibilities set forth in the Contract.

38.5.2. Contractor shall share Data with a Person outside of this Contract only if provided for
in writing in the Scope of Work, with prior written consent of USBE, or with law
enforcement agencies or individuals as authorized by law or court order. If Contractor
receives a request for Data from law enforcement or a court order, Contractor shall
notify USBE of the request within two business days, as permitted by law.

38.5.3. If Contractor seeks to publicly release Data, Contractor must aggregate the Data by
totaling the Data and reporting it at the group, cohort, school, school district, region, or
state level. Contractor shall, upon written request of USBE, provide USBE with a
document that lists the steps and methods the Contractor shall use to de-identify the
information. Any aggregate data that is publicly released without being redacted using
the methods in this section shall be considered a Breach. The following methods shall
be used on any aggregated reports:

(a). Aggregate data shall be reported publicly only if there is a sufficient number of
individuals represented in any demographic or subgroup so that an individual
cannot be identified.

(b). Aggregated reports shall be redacted using complementary suppression methods
that remove the risk of Data being identifiable using simple mathematics or
formulas.

(c). Contractor shall not use Data for any secondary use, including Targeted
Advertising, except under the following conditions:

(i). For adaptive learning or customized student learning purposes.

(ii). To market an educational application or product to a parent or legal guardian
of a student if Contractor did not use Data, shared by or collected per this
Contract, to market the educational application or product.

(d). To use a recommendation engine to recommend to a student (i) content that
relates to learning or employment, within the third-party contractor's application, if
the recommendation is not motivated by payment or other consideration from
another party; or (ii) services that relate to learning or employment, within the
third-party contractor's application, if the recommendation is not motivated by
payment or other consideration from another party;

(e). To respond to a student request for information or feedback, if the content of the
response is not motivated by payment or other consideration from another party.

(f). To use Data to allow or improve operability and functionality of the third-party
contractor's application.

38.5.4. Contractor shall not sell or otherwise monetize Data except Data transferred through the
purchase of, merger with, or otherwise acquisition of Contractor provided that all parties
remain in compliance with this Contract.

38.6. Unauthorized disclosure of Data. Unauthorized disclosure of Data by Contractor or
Subcontractor for any reason may be cause for legal action by third parties against Contractor,
USBE, or their respective agents. Contractor shall indemnify, save, and hold harmless USBE,
its employees, and agents against any and all claims, damages, liability, and court awards
including actual costs, expenses, and reasonable attorney fees incurred as a result of any
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negligent act or omission by Contractor, or its employees, agents, Subcontractors, or
assignees pursuant to this Contract, but not to the extent such Incident arises or results from
USBE or third parties out of Contractor’s control. Notwithstanding any other provision of this
Contract, Contractor shall be liable to USBE for all direct, consequential, and incidental
damages arising from an Incident caused by Contractor or its Subcontractors.

38.7. Data Transmission. Contractor shall ensure all transmission or exchange of Data takes place
via secure means (ex. HTTPS or FTPS).

38.8. Data Storage. Contractor shall store and maintain all Data in data centers located only within
the United States. Contractor shall not use, store or process Data on any unencrypted portable
or laptop computing device or any portable storage medium, except for devices that are used
and kept only at Contractor’'s United States data centers, unless such storage medium is part of
the Contractor’s designated backup and recovery process.

38.9. Access. Contractor shall permit its employees and Subcontractors to access Data remotely
only via a secured manner, such as Virtual Private Networks (VPN), and only for authorized
administrative, or technical support tasks.

38.10. Password Protection. Contractor shall enforce strong authentication protections on all
devices, systems, and networks with access to or that store Data.

38.11. INCIDENT RESPONSE

38.11.1. In the event of an Incident which results in a Data Breach, Contractor shall promptly and
without undue delay notify USBE of the Breach within 72 hours in writing with sufficient
information to allow USBE to meet any obligations to report such a Breach under
applicable data protection laws and regulations and shall reasonably cooperate with
USBE regarding remediation and the necessity to involve law enforcement, if required.
Such notification shall at a minimum, if technically practicable and known at the time of
notification:

(a). Describe the nature of the Breach and the categories and numbers of Data
concerned;

(b). Identify the name of the Contractor’s data protection officer or other relevant contact
person(s) from whom more information about the Breach may be obtained;

(c). Describe the likely consequences of the Breach; and
(d). Describe the measures taken or proposed to be taken to address the Breach.

(e). Contractor shall comply with all applicable laws that require the notification of
individuals in the event of a Breach or other events requiring notification of
individuals or the public. All communication shall be with USBE. Contractor is
responsible for all notification and remedial actual costs and damages attributed to
Contractor negligence or omission.

39. COOPERATIVE TERMS
39.1. DEFINITIONS: “Eligible User(s)” means those authorized to use this Cooperative Contract and is

limited to Local Education Agencies, which includes school districts, charter schools, Utah Schools
for the Deaf and the Blind, and any other entity that the Utah State Board of Education has authority
over.

39.2. INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the
Procurement Item(s) to the Eligible User. The contract number shall be listed on all invoices, freight
tickets, and correspondence relating to this Contract. The prices paid by the Eligible User will be
those prices listed in this Contract, unless Contractor offers a discount at the time of the invoice. It
is Contractor’s obligation to provide correct and accurate invoicing. The Eligible User has the right
to adjust or return any invoice reflecting incorrect pricing.

39.3. PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All

payments to Contractor will be remitted by mail, electronic funds transfer, or the State of Utah’s
9
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39.4.

39.5.

39.6.

39.7.

39.8.

39.9.

Purchasing Card (major credit card). If payment has not been made after sixty (60) days from the
date a correct invoice is received by an Eligible User, then interest may be added by Contractor as
prescribed in the Utah Prompt Payment Act. The acceptance by Contractor of final payment,
without a written protest filed with the Eligible User within thirty (30) days of receipt of final payment,
shall release the Eligible User from all claims and all liability to the Contractor. An Eligible User’s
payment for the Procurement Item(s) and/or Services shall not be deemed an acceptance of the
Procurement ltem(s) and is without prejudice to any and all claims that the Eligible User may have
against Contractor. Contractor shall not charge Eligible Users electronic payment fees of any kind.
LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume
discount pricing for large orders provided Contractor is willing to offer additional discounts for large
volume orders. No amendment to this Contract is necessary for Contractor to offer discount pricing
to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is
voluntarily determined by each Eligible User. Contractor agrees to supply each Eligible User with
Procurement Items based upon the same terms, conditions, and prices of this Contract.
INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement Items from this
Contract will be treated as individual customers. Each Eligible User will be responsible to follow
the terms and conditions of this Contract. Contractor agrees that each Eligible User will be
responsible for their own charges, fees, and liabilities. Contractor shall apply the charges to each
Eligible User individually. USBE is not responsible for any unpaid invoice.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders
will be shipped promptly in accordance with the terms of this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User
Agreement before participating in this Contract, then a copy of the End User Agreement must be
attached to this Contract as an attachment. The term of the End User Agreement shall not exceed
the term of this Contract, and the End User Agreement will automatically terminate upon the
completion or termination of this Contract. Eligible Users will not be responsible or obligated for
any early termination fees if the End User Agreement terminates as a result of completion or
termination of this Contract.

REPORTS: Upon written request, Contractor agrees to provide an annual utilization report,
reflecting number of licenses in each category to Eligible Users during the period. The report will
show the dollar volume of purchases by each Eligible User. Reports are due by December 31 of
each year to the program contact.
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Scope of Work for Contract # USBE230002MA Attachment: B

1. Introduction and Background

In 2012, the Utah State Legislature funded the Early Intervention Reading Software Program
(EISP), later renamed Early Interactive Reading Software Program, to support the growth of K-3
students’ literacy. This program allows for Local Education Agencies (LEAs) in Utah to select
from approved computer-based literacy programs which provide individualized instruction and
are designed to supplement students’ classroom learning.

The Utah State Board of Education (USBE) issued a Request for Proposals (RFP) seeking
gualified vendor(s) to provide interactive early reading software for literacy instruction and
assessment for students in Kindergarten, 1st, 2nd, and 3rd grades per Utah Code Annotated §
53F-4-203. The qualified vendor(s) will be available for Utah School application starting in
starting in Fall 2022. Also included was professional development in how to efficiently use the
software as it aligns with best practices in early literacy education. Further research
requirements were imposed by the Utah Legislature passing Senate Bill 127 (SB127) for Early
Literacy Outcomes Improvement, and the RFP was amended to include these additional
requirements.

Vendor is expected to provide:

Licenses
Vendor must provide, at a minimum, a computer-assisted instructional learning and assessment
software program that meets the following criteria:

1) Provide comprehensive software-based instruction in reading, including intervention
focused on specific skill areas (phonemic awareness, phonics, fluency, vocabulary,
reading comprehension) at level appropriate for use by students in K-3.

2) Assess student performance in early literacy.

3) Place students in appropriate tasks based on the students’ performance on previous
tasks and assessments.

4) Generate reports of student performance at an individual task level for teachers,
parents, and administrators.

Professional Development

Vendor must provide professional development for LEA and school personnel in how to
efficiently use the software as it aligns with school culture and best practices in early literacy
education.

Data to the EISP External Evaluator(s)
Current required data standards are provided in Attachment A — USBE Standard Terms and
Conditions for Goods and Services. In addition to the terms and conditions, the vendor must:
1) Work with schools to ensure the student data contains the correct State Student IDs
(SSIDs).
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2)
3)

4)

5)

6)

7)

Prepare and submit data for mid-year data review.
Make corrections in response to mid-year review report provided by the EISP external
partners and submit follow-up memo (submitted to USBE) with an overview of all steps
taken since the report was received.
Notify EISP external partners/USBE of any changes in the participation status of schools
who purchased licenses for the software at the beginning of year.
Comply with EISP external partners/USBE data requests and review data for accuracy,
completeness and check for compliance to evaluator(s) instructions prior to submission
of final data at end of year. This information includes but is not limited to:
a) Student IDs
b) Student grade
c) LEA and school name
d) Program usage information
i) time spentin minutes for each week of program use
ii) total weeks and minutes of use
iii) number and percentage of units completed by individual students.
Submit final data by deadlines specified by EISP external evaluators/USBE using secure
transfer method.
Communicate any staffing changes and/or challenges involving the data requests early.

Level Designation:

Houghton Mifflin Harcourt Publishing Company met the research requirements for a Level 2
designation per SB127; therefore, the solution will be deemed appropriate for use by ALL K-3
students.

The Scope of Work is subject to change based on identified need(s) and mutual agreement
between the parties. Further details are provided below.

2. Scope of Work

Description of Project and Goals

Amira Learning, Inc. (‘Amira”)’s scope of work will be to implement our software program and
related products for early literacy in the state of Utah. Our main goal and objective is to ensure Utah
students are motivated and masterful readers. Specifically, as outlined in the RFP, Amira will provide
the following objectives, among other attributes over the course of School Year 2022-2023:

Comprehensive software-based instruction in reading, including intervention focused on specific
skill areas (phonemic awareness, phonics, fluency, vocabulary, reading comprehension) at level
appropriate for use by students in K-3.

Assessment in student performance in early literacy.

Ability to place students in appropriate tasks based on the students’ performance on previous
tasks and assessments.

Generate reports of student performance at an individual task level for teachers, parents, and
administrators.
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e Professional development for LEA and school personnel in how to efficiently use the software
as it aligns with school culture and best practices in early literacy education.

Applicability, Relevance, Significance and Methods

Powered by artificial intelligence (Al) and evidence-based best practices, Amira is a reliable
digital classroom assistant that assesses oral reading fluency (ORF), screens for dyslexia, and provides
individualized reading practice. Developed in conjunction with leading psychometricians,
neuroscientists, reading scientists, and Al researchers, Amira generates actionable instructional
recommendations with every interaction, maximizing the time teachers spend with students. Amira
originated from 20 years of rigorous research conducted at Carnegie Mellon University. Led by Dr.
Jack Mostow, dozens of data scientists, Al engineers, and computer scientists worked to create an
Intelligent Reading Tutor capable of helping kids learn to read. After more than 100 published studies
and many field trials at Carnegie Mellon’s Project LISTEN, Amira emerged.

Per the requirements for a Strong ESSA rating, experimental and statistical methods for the
study are appropriate for the questions the researchers sought to answer. The study
investigates the effects of computer-guided oral reading in students learning to read in their
native language (English) on a variety of reading measures. Researchers compared reading
gains across a number of tests in two comparably skilled groups of students in grades 1 — 4 who
either engaged in the usual silent sustained reading (SSR) activity (control) or who used the
Reading Tutor (experimental) during the block time normally allotted for SSR. After seven
months, students who used Amira performed significantly higher on the Total Reading
Composite scores from the Woodcock Reading Mastery Test compared to the control group (ES
= +0.64), qualifying Amira for an ESSA “Strong” rating on
evidenceforessa.org/programs/reading/amira (Evidence for ESSA is a web site created by the
Center for Research and Reform in Education at Johns Hopkins University).

Material Requirements

Amira is a web-based program that can be accessed on most web browsers. Amira
also works on most devices, including desktops, laptops, Chromebooks, PCs, Macs, iPads,
mobile phones and others. Additionally, we recommend students use headphones when
engaging with Amira, though not a requirement.

Timeline

More detail about our implementation timeline and deliverables for the project in Utah is detailed below.
Overall, the duration will be the length of the School Year 2022-23 beginning in the summer prior to
school starting and ending three weeks after the school year ends. Below is a table that outlines the
timeline for implementation and fidelity of usage:

Phase Goals Timeframe

Foundations For Success | In this phase, the Amira team works with Utah/District Five weeks
project leads to set success goals and then configure (pre-school year)
the implementation to achieve those goals
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Onboarding In this phase, readiness is assured through the Two weeks
combination of check-pointing, capabilities building and | (beginning of school
training. year)

Early Implementation In this phase, teachers and students begin working with | Three weeks

Amira. Initial screening will occur. The patterns and
habits for success will be created.

Delight Amira will become a key element of the classroom. Remainder of School
Actionable insight will emerge and inform instructional Year
decision-making. Students will make Amira their
“reading pal.”

Gain Measurement & EQY benchmarking will complete. Gains will be Three weeks

Retrospective reviewed. The project, its implementation and outcomes

will be subject to retrospectives to provide the learning
needed for even
more success.

3. Requirements

We have outlined the following requirements to ensure successful project implementation. Utah’s
implementations will be keyed to a small set of Critical Success Factors (CSF) that the academic
research conducted on Amira has identified as the core drivers of effect size. These CSF center
around usage, continual assessment, and data empowerment.

First and foremost, Amira’s intelligent tutoring will roughly double reading growth. This acceleration can
and will happen only if students work with Amira. Research conducted by Columbia Teachers college
has established that the vital element in an Amira project is the number of sessions between a student
and Amira. Any student that works with the software 10+ times will see measurable growth; students
working with Amira 30+ times will see a large effect size. Interaction count supersedes raw minutes
and other measures of usage as a predicate for success. Therefore, the project plan is keyed to
generating 2—-3 sessions for each student and the software every single week over the course of the
implementation.

The second CSF is utilizing Amira’s unique goodness as a progress monitoring tool. When teachers
avail themselves of current and relevant diagnostic data, their teaching improves. They see the value in
Amira, which turns them into advocates for regular student use, facilitating CSF #1.

Finally, every project centers on empowering stakeholders with data. The project plan puts an
emphasis on building the capacity of teachers, coaches, parents, principals, and district administrators
to make use of the many actionable insights Amira generates.

These three CSF provide the rationale for project design, with activities proven to promote these CSF
prioritized and others deprioritized.

Project Management Success Factors:
Amira’s implementation methodology has been refined and perfected across hundreds of successful
projects. Each Amira deployment is staffed and sustained by the following team:
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Customer Success Manager: The Customer Success Manager (CSM) is the project and relationship
lead. This person is an experienced educator and a proven project leader. The Amira CSM is paired
with an Implementation Champion, representing the State or Network. Together, the two define the
Criteria For Success, determine final timelines, and agree on key configurations. As the name
indicates, the CSM owns ensuring that the implementing schools get value and are successful with
fidelity and impact. More information on CSMs can be found in the Project Implementation and Project
Management Plan sections.

Data Analyst: The Data Analyst (DA) manages the flow of data to all stakeholders across the project
and provides training and professional development on the reporting. The DA attends to the following
areas: tracking Amira’s Red Flag Daily Reports to identify any technological or human impairments to
success; monitoring the flow of data into the Science Of Reading Dashboard, the Weekly Extracts, and
Amira’s Usage Tracking Reports; building custom reports as needed; delivering training and
professional development to enable utilization of Amira’'s data, and providing gains analysis.

Account Executive (AE): An HMH AE is assigned to each district. The AE is the business manager and
main facilitator of the overall relationship between the HMH/Amira team and the project sponsors and
champions.

Customer Support: Amira staffs a real-time chat line during school hours. A contact center supports
telephone and email communications roughly 12 hours a day, five days a week. Online assistance is
available anytime. Support staff is structured in the class 3 tier model. More detail on customer support
is provided in the Project Implementation and Customer Service Plans section.

Implementation Specialists: Amira’s team of product and pedagogical experts are available as project
resources. These experts in the Science of Reading help to ensure that each project attains maximum
gain.

Amira provides each district within Utah with a Success Director who customizes an implementation

plan to align with district needs and resources as well as utilization goals. The following reflects a
sample implementation plan:

This chart outlines our main milestones, who is responsible and how we will ensure completion:
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Training Time Partnership Teacher Site Lead
Lead
Kickoff event / success goals 1% hrs S
then every other week for ¥z hr
preferred
Ros_tering &. admin setup + 2 hrs prep )
device readiness.
Go live check. Y hr 2 '
Devices and rostering must be set up before teacher training. i
preferre:
Teacher training 1'% hrs 5 a P
) & . in " —
prior to implementation =
Office hours - week 1 1aunch 2 hr 22 A
Data Dive 1% hrs & ™ P
shortly after the first usage = ==
Utilization review Y2 hr B iﬁ- =
preferied ;
Program review 1hr 2

The following enumerates a subset of the research on Amira/Robotutor referenced in the scope that
calculates an effect size of at least .40 and provides a link to the online full version of that research.

Independent vs
Computer
Assisted Reading

Carnegie Mellon

https://www.ri.cmu.edu/pub files/pub3/mos

University

tow jack 2002 2/mostow jack 2002 2.p df

Improving Child
Literacy in Africa

Project Listen

https://www.cs.cmu.edu/~listen/pdfs/Mills

Tettey ICTD09 paper FINAL corrected.p df

Computer
Guided Oral
Reading vs.
Silent Reading

Worchester

https://www.cs.cmu.edu/~listen/pdfs/2013 %20final%202000-

2001%20Quaker%20Valley%20study%20j

Polytechnic

ournal%20paper.pdf

Evaluation Of
Automated Tutor
That Listens

Carnegie Mellon

https://www.cs.cmu.edu/~listen/pdfs/revise d%20HT-RT-

classroom%20evaluation pdf.pdf

University
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4. Project Deliverables

Our project is organized around the following four main tasks and deliverables:

Task 1: Teacher Engagement—Teacher engagement is a critical success factor. Every Amira
implementation includes a range of activities aimed at keeping teacher engagement high, from initial
PD to monthly newsletters to Office hours that enable teachers to ask questions and discuss
optimizations.

Deliverable 1: An initial 1-2-hour training session for all teachers and administrators on how Amira
works, best practices, and interpreting the teacher reports. We will ensure high attendance and
feedback on a periodic check in call (i.e., monthly) with teachers. We will also administer a survey to
teachers each semester to solicit direct feedback on how to improve the Amira solution and customer
success.

Task 2: Student Engagement—The program’s success requires students to work with the software.
The project aims to make Amira a motivational and fun “reading pal” for every student. Activities
include a carefully constructed “initial encounter” protocol, recognition programs and continual
updates.

Deliverable 2: We will ensure first use of Amira by students occurs within weeks after licenses are
received through our communication with leadership. We will strive for 80% of students to practice
with Amira at least 30 minutes per week. We will also strive for at least 2 reading levels of
improvement or 50% reading growth over the course of a Semester for a student that uses Amira
with Fidelity

Task 3: Project Governance Thread—We will deliver a set of meetings, milestones and messages
that ensure that the project stays with the guide rails for success. Governance includes managing to
budget, ensuring that the project complies with all legal and policy requirements, and communicating
status and achievements.

Deliverable 3: We will hold a regular status meeting consisting of a de facto “steering committee” for
the engagement. Participation in this process varies with circumstances but consists of those
decision-makers who have both Accountability & Ownership for project success. Specifically, this
deliverable includes:
a. Areporting regimen that consists of weekly data updates and regular status reports.
b. A periodic retrospective and goal-setting process.

Task 4: Tech Enablement—The tech enablement program element ensures that the operating
environment for the Amira software is working. Tech enablement includes a health check at the
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onset of the work, we also will review any Red Flag reviewing of usage data to identify any failure
points and customer support as trouble tickets emerge.

Deliverable 4: We will ensure School/district IT staff have completed and affirmed the “Go Live” and
‘System Requirements"” check in. We will also ensure customer support resolution on tier 1 trouble
tickets occur within one business day.

5. Project Timeline

Implementing Amira for Utah will unfold in five phases, as shown below.

Phase

Goals

Timeframe

Foundations For Success

In this phase, the Amira team works with Utah/District
project leads to set success goals and then configure
the implementation to achieve those goals

Five weeks
(pre-school year)

Onboarding In this phase, readiness is assured through the Two weeks
combination of check-pointing, capabilities building and | (Beginning of school
training. year)

Early Implementation

In this phase, teachers and students begin working with
Amira. Initial screening will occur. The patterns and
habits for success will be created.

Three weeks

Delight

Amira will become a key element of the classroom.
Actionable insight will emerge and inform instructional
decision-making. Students will make Amira their
“reading pal.”

Remainder of School
Year

Gain Measurement &
Retrospective

EQY benchmarking will complete. Gains will be
reviewed. The project, its implementation and outcomes
will be subject to retrospectives to provide the learning
needed for even

more success.

Three weeks
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The detailed Standard Project Plan for an Amira Implementation is below.

A B c D E F G H I J K

1 |
2 1.1 Founcations For Success 1.1.1 Identify Project Teams
3 Project Prerequisites 1.1.Z Conduct T Health check
4 1.1.3 Firalize Project Plan and Amira Configurations
5 1.1.4 Milestone: Project Imy
6 1.2 Founcatiens For Success 1.2.5 complete Project Inltaton Form (PIF)
1.2.2 Milestone: Project Commencenent Notifications To
7 Stakeholders Completed
2 Readiress 1.2.3 Establish Integrated Project Team (IPT)
] 12 4 Conduct Praject Kickafi Meeting
10 1.2.5 Develop Success Charter
11 1.2.6& Milestone: Success Charter Agreed & Approved
12 12.7 Assessment Trial Run
13 1.2.§ Initiat2 Project Governance Cycle
14 1.2.9 Update and Finalize Arrira Configurations
15 1.2.10 Conduc: Project Readiness Review Control Gate
16 1.2.11 Milestone: Project
17 |1.3 Onboarding Phase 1.3.1 Teachzr Tralning
18 1.3.2 Milestone: Teacher Readiness Checkpoint
13 1.3.2 Revicw of Readi With Project Stakcholders
20 1.2 4 Revise and Finalize Implamentatior Approach and Plan
21 1.3.5. Student Initial Encounter With Amira
12 1.3.6 AmiraReview of Scoring & Audio
23 1.3.7 Milestone: Onboarding Checklist Comoleted
24 1.4 Early Implementation Phase |1.4.1 Assessments Begin
25 1.4.2 Milestone: Usage Initiatad
26 1.4.3 Assessment Tracking Process Begins
27 1.4.4 Office Hours Protocol Begins
38 1.4.% Students Begin Practice
25 1.4.6 "DataDay" Tralning with Teachers
30 1.4.7 Assessment Window Ends
31 1.4.8 Re assess Window
32 1.4.% Milestone: Onbardirg Complets
33 1.5 Delight Phase 1.5.1 Gain Tracking Intiated with Governanca Team
34 1,5.7 Red Flag Reporting Initizted by Success Manager
i5 1.5.2 Monitor and Control Quality Assurance Activities
36  Execute 1.5.4 Execute Customer Service Process
37 15.5 Conduct Quarterly Heath Checks
15.6 Milestone: Go-Live/Solution in Production for End
38 Users/Customer Base
39 1.6 Gain Measurement & Retrosg 1.6.1 AmiraConducts Review Ot Dormo Data
40 1.6.2 Survey of Teachers
41  Clese-Dut 1.6.3 Analysis of Gains
42 1.6.4 Prepace Project Completion Report
432 1.6.5 Conduct Project Cloze Out Review Control Gate
44 1.6.6 Milestane: Praject Close Out Completed
45 1.6.7 Prepae Annual Feport For District
46 1.6.8 Gain Review Meeting
47 1.6.% Project Retrospective
18 1.6.10 Milestone: Project Finished
aa I

Together with a single person at the district responsible for program management and quality
(Partnership Lead), Amira’s Success Director owns responsibility for the health of the implementation,
particularly in the initial 4—6 months of capacity building:
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Rollout Proposed.:

Event Month1 | Month 2 | Month 3 | Month 4 Last
toN Month

Onboarding & Enablement

Initial Training & Data
Review

Usage & Program Review

Office Hours / Regular
Cadence

Amira’s ITS Training and Implementation: To ensure successful implementation and usage of
Amira, each school and tutoring cohort will be assigned a CSM, provided by Amira Learning, that will
walk through Amira’s onboarding and rostering process and train teachers/tutors on how best to use
Amira’s software within their specific program. The CSM will be the main point of contact with schools
and tutoring partners to ensure usage fidelity and address any technology or user experience related
issues. The fees of the CSMs are included within the license fees of purchasing the Amira software.
Please read this “getting started for instructional leaders” guide for more information:
http://support.amiralearning.com/en/articles/5365913-getting-started-guide-for-leaders

Once a school/district is fully onboarded and trained with Amira’'s ITS, we can deploy Amira’s solutions
and HMH’s digital curriculum immediately. Regarding IT readiness check, onboarding, and training, we
typically require 2—4 weeks of lead-time per school before full implementation is complete. See below
for more detail and important to note these tasks can be performed simultaneously rather than
sequentially. Onboarding and training as described below are included in the license fee purchase of
the Amira suite of software solutions:

e Training: Typically, full training is conducted in two hours or less by an Amira Customer
Success Manager, and overall, the process for training all stakeholders (primarily teachers and
school Administration) takes one week.

e Device and Communication platform readiness check: This process takes school districts a few
hours to a week to ensure consistency and stability of hardware, connectivity, and
communication across schools. For more information on system requirements, please read
https://intercom.help/amira/en/articles/5365899-what-are-the-technical-requirements.

e Rostering and onboarding on Amira ITS: Typically, full rostering and onboarding of students,
teachers, administrators, and tutors takes 2—3 weeks. For more information, please read:
https://intercom.help/amira/en/articles/5353274-how-do-i-roster-in-hmh-ed-admin.
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6. Contract Award and Budget

The contract is for a term of five (5) years. However, USBE reserves the right to terminate the
contract at any time in accordance with the provisions set forth in the USBE Standard Terms
and Conditions.

The contract is based on requirements, and the Contractor will charge an all-inclusive amount
of $20.00 for each license that is utilized for the duration of the contract. However, this is NOT
a guaranteed total amount, as this may be subject to legislative appropriation.

The cost of the licenses is all-inclusive. If travel for meetings, trainings, or other engagements is
required, Contractor must arrange and pay for their own transportation, meals, and lodging.
Travel time and travel expenses shall NOT be included in any invoice to USBE.

7. Invoicing

USBE will compile a list of LEAs/schools and number of licenses each year and provide this list

to the Contractor. The Contractor will then include this list each time they submit an invoice to
clearly identify the LEAs/schools for which they are invoicing. If Eligible Users wish to purchase
licenses themselves, they will need to follow the Cooperative Terms provided in Attachment A.

Contractor shall submit invoices electronically to the USBE email account at
invoices@schools.utah.gov and the USBE program manager(s) identified below (Amber Wright:
amber.wright@schools.utah.gov) for all goods and/or services provided in accordance with the
terms on the agreement. Invoices will not be considered for payment if submitted by another
method.

Invoices shall include the following:

a) Contractor Name

b) Uniquely identifiable invoice number

c) Invoice date

d) Contract Number

e) Recipient Entity’s contact information (phone number and email address)
f) Contractor’s authorized signature

g) Date(s) goods/services were provided

h) Description of goods and/or services for which payment is requested

i) Dollar amount requested.

Invoices submitted by Contractor to USBE without the required information will not be paid and
shall be returned to the Contractor for completion.



Scope of Work for Contract # USBE230002MA Attachment: B

All payments made to the Contractor under the agreement shall be made in the name of the
Contractor, as it appears in the agreement. All payments will be sent to the Contractor to the
address for the Contractor as it appears in the agreement. Changes to the information
identified in this section must be requested in writing.

To obtain payment for the goods and/or services authorized by this agreement, Contractor shall
submit the itemized invoice together with supporting documentation of work performed.

USBE reserves the right to question or seek clarification for any cost invoiced if the invoice is
not supported by proper documentation.

Contractor may be required to repay USBE if, during or after the contract period, an audit or
other review determines that payments made by USBE to Contractor were incorrectly paid or
were based on incorrect information received from the Contractor. USBE reserves the right to
withhold any or all subsequent payments to the Contractor until the incorrect amounts paid
have been fully recovered.

8. Project Management

Any changes or deviation from the agreement must be agreed to in writing through a proper
amendment to the agreement. The parties identified below are the points of contact for the
agreement for the purpose of amending the contract.

Utah State Board of Education
Program Manager: Amber Wright, Education Specialist, amber.wright@schools.utah.gov, 801-
538-7754

Contract Manager: Adam Herd, Director of Purchasing, adam.herd@schools.utah.gov, 801-538-
7879

Houghton Mifflin Harcourt Publishing Company:

Program Contacts:

Corinne Hendricks M.Ed., Sales Director, corinne.hendricks@hmhco.com, 303.330.3528
Krislyn Mimnaugh, Account Executive, krislyn.mimnaugh@hmhco.com, 801.821.3018
Brooke Sullivan, Account Executive, brooke.sullivan@hmhco.com, 801.820.0245

Contract Manager: Shawn Weirather, Senior Director, Proposals,
shawn.weirather@hmhco.com, 800.225.5425




ATTACHMENT C

K-12 Learning Platform Terms of Use

https://www.hmhco.com/terms-of-use-k12-learning-platforms

Houghton Mifflin Harcourt Publishing Company ("HMH," "we" or "us") provides educational
content and related services for grades K-12 via a set of online learning platforms, including but
not limited to our ThinkCentral, HMOF, Write Source, and ClassZone platforms (the "K-12
Learning Platforms" or the "Platforms"). The websites for our K-12 Learning Platforms:

e Provide authorized educational institutions and their district and school administrators
and teachers with password-protected access to educational content for use in their
curricula;

e Permit educational institutions to give their students password-protected access and
other access to educational content for use in connection with their studies; and

e Provide general content and informational services to visitors to our sites who are
interested in learning more about our K-12 Learning Platforms.

PLEASE READ THESE TERMS CAREFULLY.

BY BROWSING OUR GENERAL INFORMATION AND ACCESSING OUR PLATFORMS, YOU
ACKNOWLEDGE THAT YOU HAVE REVIEWED AND AGREE TO ABIDE BY ALL TERMS AND
CONDITIONS SET FORTH BELOW. IF YOU DO NOT AGREE TO ABIDE BY THESE TERMS AND
CONDITIONS, PLEASE DO NOT USE THE K-12 LEARNING PLATFORMS THAT LINK TO THESE
TERMS.

1. Navigating our Terms. To assist you in understanding our Terms, we have divided these
Terms into numbered sections, and provide a set of definitions to allow easy reference
to key concepts. See Section 9 (Definitions).

2. Password Protected Pages and Open Pages. Each website that hosts one of our K-12
Learning Platforms (a "Platform Website") is divided into two areas: (i) a password-
protected area that provides Online Educational Content and that is designed to be
available only to Platform Users who hold requisite passwords for their use ("Password
Protected Pages"); and (ii) an open area, that provides General Information and certain
educational content to users without password requirements ("Open Pages").

3. Relationship with Your School. HMH enters into relationships with Schools and other
Educators, whereby HMH agrees to provide their Administrators, Teachers, Students
and other associated individuals with access to its Platforms. These Terms address such
access.

4. Use of Our Platforms.

1. Student Platform Users; School's Registration Responsibilities. Educators select
the Students (and, where applicable, the parents or legal guardians) who will



have access to the K-12 Learning Platform and the associated School-Designated
Educational Content. The School and its Administrators/Teachers are responsible
for registering Students. Although our ClassZone Learning Platform allows
certain Students to self-register, the School controls which Students are
distributed an access code in order to so register.

2. School-Designated Educational Content. Educators select the Online Educational
Content and K-12 Learning Platform features (where applicable) that will be
available for their classrooms ("School-Designated Educational Content"). We
then provide this School-Designated Educational Content in accordance with
these Terms.

3. School Code of Conduct. The School is responsible for the conduct of its
Students in connection our K-12 Learning Platforms. We encourage Schools and
Teachers to apply appropriate codes of conduct to student activities in this
regard.

4. Nature of K-12 Learning Platforms; Innovation. We describe the features and
functions of our K-12 Learning Platforms in help-screens, via Technical Support,
and other materials (collectively, "Documentation"). We seek to provide
innovative and useful online learning experiences for Educators and Students.
Toward this end, we might choose in our discretion to alter the methods that
deliver School-Designated Content ("Content-Delivery Mechanisms"). We may
revise our Documentation to describe updates to our Content-Delivery
Mechanisms, either before we release the update or within a reasonable time
after release.

5. Use of Passwords. Once registered, you will receive or otherwise have the
opportunity to create a user name and password (your "Password"). The
Platform Website at issue will guide you as to requirements concerning the
needed "strength" of this Password. Your Password gives you access to Password
Protected Pages (the extent of this access may be set by your School-assigned
role), and to our Online Educational Content. Please keep in mind that we will
treat anyone who uses your Password as "you." We will provide this user with all
of the rights and privileges that we provide to you, and we will hold you
responsible for the activities of a person using your Password. Therefore, we
recommend that you maintain your Password in confidence, and that you notify
us immediately if you suspect that someone else is using your Password. If you
forget your password: (i) Educators should contact Technical Support for
assistance in recovering the password, and (ii) Students should contact their
Teacher or Administrator for password recovery support.

5. Technical Support. We offer certain technical support for our K-12 Learning Platforms,
to Educators and Students. This support can be obtained by contacting us as provided
below ("Technical Support"). If you have questions concerning the hours when
Technical Support is available, or other terms applicable to Technical Support, please
feel free to ask our Technical Support personnel.

Attention: Tech Support Phone: 800.323.9239 Email: techsupport@hmhco.com




6.

Intellectual Property Rights.
1. HMH Ownership of Platform Websites and General Information; Grant of

Rights to Site Visitors. The K-12 Learning Platforms and the Online Educational
Content embody intellectual property rights owned by HMH (or its licensors)
including, where applicable, rights under patent law, copyright law, trade secret
law, and trademark law ("HMH Intellectual Property"). Subject to your
compliance with these Terms, HMH grants (i) Site Visitors and Platform Users a
non-exclusive license to access and use the Open Pages for educational
purposes, and (ii) Platform Users a non-exclusive license to access and use (a)
the K-12 Learning Platform selected by your School, and (b) associated School-
Designated Content. Such use shall be limited to those features and functions
specified in applicable Documentation, and you agree not to duplicate, publish,
display, distribute, modify, or create derivative works of any K-12 Learning
Platform or Online Educational Content unless expressly permitted, as indicated
in the Documentation or other applicable information materials or HMH contract
terms concerning the Content.

Ownership of User Content. Where applicable, certain features of a Platform
(where applicable, "Interactive Features") provide Educators and Students the
ability to create, upload or post User Content. We do not claim ownership in
User Content. We expect each user of our Platforms to act responsibly, and to
respect the rights of others. We seek to protect the integrity and security of our
computing systems, and the right to protect our community of users from claims
of intellectual property infringement and other claims or threats. Toward these
ends, we reserve the right in our sole discretion (i) to monitor your use of the
Platforms, and your User Content, (ii) to restrict or foreclose access to certain
areas of the Platforms or other resources, and (iii) to take other actions we deem
necessary to protect our community of users and our resources. To the extent
User Content constitutes (in whole or in part) a Student Record, such Student
Record shall be the property of and under the control of the School. For so long
as a Student is a Platform User, the Student can obtain a copy of his/her User
Content by using the download feature available through the Platform, or if such
features are not available, by contacting us in accordance with Section 10
(Contact Us).

Limited Operations Use. Although we hold no ownership rights in your User
Content, as provided in Section 6.2 (Ownership of User Content), in order to
provide to you (and your Teachers, Students, and your associated School) the
Interactive Features that permit creation and use of that User Content, the
Platform must necessarily use and distribute that User Content and you agree to
permit us and grant such required operations use.

Contact for Alleged Copyright Infringement. HMH respects the intellectual
property rights of others and requires that its users do the same. If you believe
that content available on a Platform Website constitutes infringement of a work
protected by copyright, please notify our agent, designated under the Digital



Millennium Copyright Act (17 U.S.C. §512) (the "DMCA") to respond to such
concerns, as follows:

Houghton Mifflin Harcourt Publishing Company 222 Berkeley Street Boston, MA
02116 Attn: DMCA Agent, Legal Fax: 617-351-1125
Email: copyright@hmhco.com

Your notice must comply with the DMCA. Upon receipt of a compliant notice, we
will respond and proceed in accordance with the DMCA.

7. Submission of Feedback. If you choose to provide us with feedback or ideas on our
Platforms or Online Educational Content, (collectively, "Feedback ") you acknowledge
and agree (i) that you have no expectation of review, compensation or consideration of
any type for the Feedback; and (ii) we will be free to use and exploit such Feedback in
our discretion and without compensation or obligation to you.

8. Protection of Student Personal Information. Please see our Privacy Policy for
information about (i) our practices related to collection, use and deletion of Personal
Information, including how Students or their parents/legal guardians can access, review,
and update Personal Information, (ii) the security measures we have in place designed
to safeguard Student Records, including employee training, (iii) our procedures for
responding to a security breach, and (iv) how we work with Schools to comply with the
Family Educational Rights and Privacy Act, including the Protection of Pupil Rights
Amendment ("FERPA"). See our Privacy Policy.

9. Definitions. For your ease of use, the following is a list of defined terms, as used above:

1. "Administrator" means a School official, IT personnel, or other non-Teacher
personnel who holds authorized access to a K-12 Learning Platform.
2. "Documentation" means technical descriptions of the features and functions of

a K-12 Learning Platform, as further defined in Section 4.4 (Nature of K-12

Learning Platforms; Innovation).

"Educators" means (i) Schools, (ii) Administrators, and (iii) Teachers.

4. "General Information" means information and associated informational
services, made available via a Platform Website, that describe or illustrate HMH's
Online Educational Content.

5. "HMH" means Houghton Mifflin Harcourt Publishing Company

6. "HMH Intellectual Property" means intellectual property rights owned by HMH
(or its licensors) that are embodied in the K-12 Learning Platforms, the Online
Educational Content, the Platform Websites, and the General Information
including, Shere applicable, rights under patent law, copyright law, trade secret
law, and trademark law.

7. "Interactive Features" means those features of a K-12 Learning Platform that
allow a Platform User to upload, post, or create User Content.

8. "K-12 Learning Platform" or "Platform" means an HMH online K-12 learning
platform, including the ThinkCentral, HMOF, Write Source, and ClassZone

w



10.

11.

12.

13.
14.

15.

16.

17.

18.

19.

20.

21.
22.

23.
24,

platforms. The term "K-12 Learning Platform" includes the Online Educational
Content available on that Platform.

"Online Educational Content" means the electronic textbooks, graphics,
animations, video recordings, audio recordings, artwork, and other educational
content HMH makes available through a K-12 Learning Platform via Password-
Protected Pages.

"Open Pages" means those pages of a Platform Website that are made available
without password requirements.

"Password-Protected Pages" means those pages of a Platform Website that are
made available only to users with requisite password credentials.

"Platform Users" means (i) Schools; (ii) Administrators; (iii) Teachers; and (iv)
Students.

"Platform Website" means a website that hosts a K-12 Learning Platform.
"School" means (i) an educational institution in a contractual relationship with
HMH regarding one or more K-12 Learning Platforms; and (ii) home schooling
parents, tutoring centers and other formal and informal learning programs that
similarly have entered into a contractual relationship with HMH regarding one or
more K-12 Learning Platforms.

"School-Designated Educational Content" means the Online Educational
Content acquired by a School for its curricula, via the K-12 Learning Platform at
issue.

"Site Visitors" means visitors viewing or interacting with a Website Platform's
Open Pages.

"Student" means an individual receiving educational instruction via our learning
platform. The term "student" includes individuals within the K-12 age group.
"Student Records" has the same meaning as “Pupil Records,” as defined in
Section 49073.1 of the California Education Code.

"Teachers" means those teachers of a School who hold authorized access to
Online Educational Content via a K-12 Learning Platform.

"Technical Support” means the support we provide for our K-12 Learning
Platforms, as further described in Section 5 (Technical Support).

"Terms" means these Terms of Use for K-12 Learning Platforms.

"User Content" means information, assignments or other school-related
materials a Platform User submits to the Platform. By way of clarifying example,
the term "User Content" does not include statistical information, analytics, or
other anonymized data relating to use of a K-12 Learning Platform, nor does the
term User Content include HMH Intellectual Property.

"We" or "Us" means HMH.

"You" means a Site visitor or Platform User.

10. Contact Us.

You may contact us with questions concerning these Terms.



Some products delivered in our K-12 Learning Platforms make use of adaptive services by
Knewton. If you are using one of these products, acknowledgment of these Terms of Use is
also an acknowledgment of the Knewton Terms of Use.
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