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STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION

101 Pleasant Street

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

Christine M. Brennan

Deputy Commissioner

February 1, 2021

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

State House

Concord; New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education, Division of Learrier Support, to amend an existing
sole source contract with WestEd, San Francisco, California (vendor code 177860), by
expanding the scope of services and increasing the price limitation by $55,295 from
$266,603 to $321,898, to continue progress monitoring of Comprehensive Support and
Improvement (CSI) schools in order to improve student performance effective upon
Governor and Council approval through June 30, 2021. The original contract was approved
by Governor & Council on September II, 2020 (#40). 100% Federal Funds

Funds to support this request are available in FY21 in the accounts titled Title I-A
Compensatory Education and School Improvement Grant as follows:

06-56-56-562010-25090000-072-509073

Grants Federal

06-56-56-562010-11310000-072-509073

Grants Federal

FY21

$266,603

Total $266,603

Budget

Change

$28,295

$27.000

$55,295

FY21

Adjusted

$294,898

$321,898

EXPLANATION

The Department is requesting a sole source amendment as the vendor has been working
closely with Local Education Agencies (LEAs) to monitor the progress of the school
improvement cycle. WestEd's familiarity with the school improvement process, progress
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His Excellency, Governor Christopher T. Sununu
and the Honorable Council
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monitoring protocols, and the needs of New Hampshire's CSI schools makes them the most
practical and efficacious vendor for the work.

WestEd will work closely with all 20 Comprehensive Support and Improvement (CSI)
schools to monitor improvement progress and to administer surveys and assessments about
progress. Due to staffing reductions at the NH DOE, changes in State-level assessment
schedules and the identification of CSI schools, additional time and services are needed to
complete the progress monitoring cycle. Additional services from WestEd, in the form of
analysis of reports and conducting and facilitating all meetings, will enable all work to be
completed in a timely way.

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

Respectfully submitted,

Frank Edelblut

Commissioner of Education

FE:af:emr

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



AMENDMENT TO

PROFESSIONAL SERVICES CONTRACT

Now come the New Hampshire Department of Education, Division of Learner Support, hereitjafter "the
Agency," and WestEd, San Francisco, CA (Vendor Code 177860 ), hereinafter "the Contractor", and, pursuant to an
agreement between the parties that was approved by Governor and Council on September 1 1,2020 (Item #40) hereby
agree to modify same as follows:

1. Amend Section 1.8 by increasing the price limitation from $266,603.00 to $321,898.00

2. Remove Exhibit B (Scope of Service) and replace with Exhibit B-1 (Scope of Services)

3. Remove Exhibit C (Budget) and replace with C-l (Budget)

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

5. This amendment shall commence upon Governor and Council approval and shall terminate on June 30,
2021.

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

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

THE STATE OF NEW HAMPSHIRE

Department of Education
(Agency)

Division of Commissioner's Office

By: ¥1 J
commissioner of Education Date

West Ed

.Name of Corporation (Contractor)

By. (T (7 27.2021
Signature, Title Dale

Virgilio F. Tinio, Jr.
Director of Contracts & Grants

STATE OF

County of_

On this the day of , 20 before me, ,the undersigned
officer, personally appeared known to me (or satisfactory proven) to be the person whose name is
subscribed to the within instrument and acknowledged that he executed the same for the purposes therein contained.

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

Notary Public/Justice of the Peace Commission Expires

Approved as to form, substance and execution by the Attorney General this 3^ day of rw 20

fivision of Attorney General Office
Christopher Bond



Approved by the Governor and Council this day of , 20

By:



EXHIBIT B-1

SCOPE OF SERVICES

WestEd wilt provide the following services to the New Hompshire Deportment of Education
effective upon Governor and Council approval through June 30, 2021:

Phase 1: Dote Collection and Start of Year Discussion:

WestEd will work with all 20 Comprehensive Support and Improvement (CSI) schools to

collect information that WestEd staff will then analyze to produce a report on each schools'

progress toward their identified needs and goals. Data collection will include: an interim self-

reflection completed by school leaders and the Comprehensive Assessment of Leadership for

Learning (CALL) from 2019 and 2020.

Action Steps

•  Design and distribute information about start of year process to each school

•  Analyze collected data and produce a report, incorporating school feedback, to be

shared with each school and the NH DOE

•  Conduct a virtual progress monitoring start of year conversation with each school

•  Conduct an experience survey for all stakeholders and send data to NH DOE staff

Phases 2-4: Progress Monitoring

WestEd will implement a year-long progress monitoring cycle with each of the CSI schools.

Action Steps

•  Design progress monitoring protocols and prepare school and NH DOE staff to
participate

•  Collect and analyze data in preparation for each conversation

•  Conduct virtual progress monitoring conversations with each school at three
touchpoints throughout the 2020-2021 school year

•  Conduct an experience survey after each conversation and share data with NH DOE

staff

•  Summarize and present analysis across oil 20 schools at the conclusion of each phase

Note: Ais needed depending upon circumstances, some Action Steps may move from In-person
to a virtual option.

Conlroct between WestEd ond the New Homp^ire Department of Education
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EXHIBIT B-1

SCOPE OF SERVICES cont.

Comprehensive Assessment of Leadership for Learning (CALL) survey access through February
2022:

•  Subscription for access to the on-line CALL survey tor twelve (12) CSI Schools.
Schools will be selected by the Department of Education.

•  Subscription for access to the on-line CALL survey for eight (8) additional CSI
Schools. Schools will be selected by the Department of Education.

Confroc/ between WestEd and the New Hampshire Department of Education
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EXHIBIT C-1

BUDGET

(through June 30, 2021

Data Collection and Ptiase 1 Discussion

Design and distribute information about start of year process to each school $25,300.00

Analyze collected data and produce a report, incorporating school feedback, to be
shared with each school and the NH DOE

$30,100.00

Conduct a virtual progress monitoring phase 1 conversation with each school $66,948.00

Conduct an experience survey for all stakeholders and send data to NH DOE staff $6,400.00

Phases 2: Proaress Monltorlna

Design progress monitoring protocols and prepare school and NH DOE staff to
participate

$2,833.34

Collect and analyze data in preparation for conversation $10,000.00

Conduct virtual progress monitoring conversations with each school $20,000.00

Conduct an experience survey after conversation and share data with NH DOE staff $2,483.33

Summarize and present analysis across all 20 schools $5,733.33

Phases 3: Progress Monitoring

Design progress monitoring protocols and prepare school and NH DOE staff to
participate

$2,833.34

Collect and analyze data in preparation for conversation $10,000.00

Conduct virtual proaress monitoring conversations with each school $20,000.00

Conduct an experience survey after conversation and share data with NH DOE staff $2,483.33

Summarize and present analysis across all 20 schools $5,733.33

Phases 4: Progress Monitoring , •

Design progress monitoring protocols and prepare school and NH DOE staff to
participate

$2,833.34

Collect and analyze data in preparation for conversation $10,000.00

Conduct virtual progress monitoring conversations with each school $20,000.00

Conduct an experience survey after conversation and share data with NH DOE staff $2,483.33

Summarize and present analysis across all 20 schools $5,733.33

CALL Survey Access through February 2022

Online subscriptions to the Comprehensive Leadership for Learning (CALL) survey for 12
CSl schools ($3,500 per annual license for each school). The 12 schools will be selected
by the Department of Education.

$42,000.00

Online subscriptions to the Comprehensive Leadership for Learning (CALL) sun/ey for 8
CSl schools ($3,500 per annual license for each school). The 8 schools will be the
remainder of the 20 schools not covered in the above.

$28,000.00

Total - - . - . $321,898.00

LImltotion on Price: Upon mutuol agreement between the state contracting otficer and the
contractor, line items in this budget may be adjusted one to another, but in no case shall the

total budget exceed the price limitation of $321.898.(X).

Confroct between WestEd and the New Hampshire Department af Education
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EXHIBIT C-1

BUDGET cont.

Funding Source: Funds to support this request ore available in the accounts titled Title
Compensatory Education and School Improvement Grant as tollows:

FY21

06-56-56-5620)0-25090000-072-509073 Grants Federal $294,898.00

06-56-56-562010-11310000-072-509073 Grants Federal $27,000.00

Method of Payment: Payment is to be made monthly on the basis of invoices which are
supported by a summary of completed deliverables, as outlined by budget line, that have taken
place in accordance with the terms of the contract, along with a detailed listing of expenses

incurred. If otherwise correct and acceptable, payment will be made for 100% of the
expenditures listed. A final invoice is due within 30 days of the end of this contract. Invoices
and reports shall be submitted to:

Ashley Frame
Administrator

NH Department of Education

101 Pleasant Street

Concord, NH 03301 |

Confrocf between WeslEd and ttie New Hampshire Department of Education
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LUestEd
excellence in research, development, and service

TO: Virgilio F. Tinio, Jr., Director of Contracts & Grants
FROM: Michael J. Neuenfeldt, Deputy Chief Financial Officer
DATE: January 27, 2021
Pe; Delegation of Signature Authority

Whereas, policies adopted by the WestEd Board of Directors provide that its Chief
Executive Officer, Dr. Glen H. Harvey, has all signature authorization required to enable
the Agency to operate efficiently.

Whereas these authorizations were effective as of the date of her employment,
July 1,1997, these authorizations remain in effect at the present time, and it is the Board's
intention that they will remain in effect for the duration of Dr. Harvey's services as
WestEd's Chief Executive Officer. Whereas on January 24, 2012 Dr. Glen H. Harvey
delegated to Michael J. Neuenfeldt, Deputy Chief Financial Officer, the authority to sign
agreements which may legally bind WestEd.

Therefore based on the indications set forth herein, Michael J. Neuenfeldt
delegates the following signature authority to Virgilio F. Tinio, Jr. in order to perform
sen/ices as the Director of Contracts & Grants of WestEd:

•  Authority to sign any funding Agreement, subcontract, hotel agreement or proposal
document of any amount with any entity providing monetary funding or services to
WestEd for program related work.

•  Authority to sign any memorandum of understanding, teaming agreement, NDA, or

any other type of agreement related to program services or joint program service
related work.

•  Upon approval by the Deputy Chief Financial Officer, or any of the Chiefs or
General Counsel, authority to sign space or facilities rentals of any amount, vendor
agreements, or any other binding agreements related to WestEd's ongoing
business.

This delegation shall be effective June 22, 2020 and shall remain in effect until the
last date of employment of Virgilio F. Tinio, Jr. This delegation is intended to override any
prior delegation provided by any authorized signatory of WestEd.

Herein this delegation, there is no right to delegate authority to any other person.

ACKNOWLEDGED AND ACCEPTED

ciizr Jan 27.2021
Michael J. Neuenfeldt Date Virgilio F. Tinio, Jr. Date
Deputy Chief Financial Officer Director of Contracts & Grants
WestEd WestEd

730 Harrison Street • San Francisco, California • 941071: 415.565.3000 f: 415.565.3012 • WestEd.org
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iLos .'Angeles [District
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[Dear >Mr. ifiarnes;;

This as 'in .rep^l^y ±;o .a lletrter :dated jKoveraber ^ 'I'SSe,, and
isubsecjuent correspondence,, .requesting -a [ru'l-ing that :the :income (of
.X :i'S iexc,ludabl-e \under :secti*on :,1T5 <cf 'the jln.ternal '.Revenue .'Code..
.The :i'nf[0.rmat:;i-on .submi'-t.ted itor iconsidera'taon 'is :suTi».iiar:i^ed ;be;low..

['X, iY .and .2 .are .:publ-ic .agencies 'under "1 or .-Sta-te J... .The
■xnetnbers .-of :X .are '.Y :and !2.- 'The imenbers ;o'f Y .and /Z ;-are .agenc.ies ;of
fS-tate '.l., :s.t-atfi .>2„ :"S.ta'-te ;'3 [and .'State •■4,.

iUhd.er Xaw ;2".of .State :i., [.public -agencies may .aqree to [jo.inf.ly
.exercise .any :pc.uer -common to the cagenc;j;es., [even th;3a:gh :one cor
more '■of the cconc-ra;cti-ng agencies :aia^ ibe )located /ou:;sade iState 1-.
.Such vagreemen-ts care /known ias '"/Pacts" .and establish ^an •entity that
:is i.tsei'f a rpublic .-agency if.or [purposes .-o'f :La.v :i.

'.Under iLav :3.:o,f -SCate /a -Pact .is a ipiibilic -[en.vi.ty -.separate
-trom the .parties :forning it.

[.Under :Lau A :o.f estate i,. -a IPac.t that lhas the [power to :hire
empioyees., maVe .contracts., <or to .hoi'd.,, ;rece:i-v.c, :or ,-diispose :o'f
[property tcan sue .or Ibe :sacd .in its .own rnane-. .'■X, '.v.; rand .2 ''each
[have [these [powers.

iln [Letter ;i, the [District :Direccor cof .District :i i-nforaed Y
Xha.t it -.was -not :subj'ect to [federal income tax- '.Thii .letter .'states
-that it is ra [determination letter,^ -and ccites [sectitn ii-5;(:r) 'Of
the Xcde.

"In [Letter :-2., the iD.istr.ict [D.ir.ec.tor ;of iDiS-trjic:: >2 iircrormed :2
[that it '.was .-not :subjec.i to :federa".l i-ncoma tax,, •.s.ta;:'vng that :-2 ^was
.an instrunienta.ijty -of /a .state.,

■;Y and cZ [fcxFi^sd :X to .-co'vnb.i-nc .cr .meTge the ^edur.xitional
.research 'and .r.ela.ted 'educational /acti.v.j-.ties •pre-vicualiy conducted
•:sepaT.a.t[e'l.y iby lY .and :-2 . >X '.3 ijoal,, :a:5 :s.ta'ted in the (dccuments
:rfe[iat.vng to its [formation /as -Psct., is to [deveirofi [f.undamental
iir.pr.oveTiisn.t-'5 in ceduca.t.ion <ar.d to .conduct «educati'oni:l .'r-eseaTCh to
Ibenefiit '.the [public .-and [private .schools,, ccol.'ieges,. :and
.univcrfi;i.xies ;of .•Stares 1, ;2., .3„ and 4 ((''.Sclioolls":).. ;x';s
.activities [include:

1. -Participating [in :scho.ol .refform /by /con-vercing
• educational [research i^nto-^practical .applica'tions,,
•providing -knowledge /and assistance 'to :Sc'[-ools.

.2., iOlstributing sducatiional [-knowledge to [Scr oois through
jpublicaticns., /conferences, [seminars,, lanc felectronic
[netw-;[C-ks.
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:3.. !-Hclpi*ng ito :plan .a-nd ^execirce a-ong-Xerm -educa'tl-ona'T '
.-retorm tpr.qgrams..

■A: 'linpil-einenfing :n©w :cur.r.i'cu!l-a .w.rthin .school cdiistr-acts..

:5.. ;Cond.ucti*ng applied -educd.ta'Ojjal .research 'on ;pracfical
■ ques.tiions,/:such as :hou .students learn rand -A/hat .is
/needed ito .iimplepent ischoolwida .changes..

(6.. }P.rov:i'ding /strategic ipbliic.y ^analysis,, .evaluating /efiforts
■to rchange,/ rand /developing .educstional ;.produc.ts .such as
itraiining /modules,, Instructional videos,, iplanning guides
cand.sCasebooks.

.The cgoals rand acti-vrtles /of :x are ■vrzrtually .identical ito ithose ;o!f
■y rand '2.

>X iis /funded iby /federal,, .state, .and .local ^government,, -as -well
as /private /foundations, which /provide grants and /reseaT.ch
/contracts-. /X .conducts iits acti-vlties /throughout /the /United
.S.ta.tes,, :bu.t :concen.trates /them /in /States .i„ :2., :3,, rand ^' s
.ac.t'i-vities /are cconducted 'exclusi.vely :b.y :rts cown 'employees,, -who
-are >h;ired /and ;.pa:i*d cdirectly ;by :x. :x iis ccontrollec' /by .a /board of
directors rcomposed .of .all .of -the /directors /of y /and :2.. '.The
cdirectors lof lY rand -Z .are "appointed .by /the cg.ov.erning "/bod/ies /or
■executive .ofif.-icer,, ras /the case /may ibe, ;of /the /public ^agencies
/fcha.t .-are /the /membership /of -y and :z..

/Section ill'S;(/li) cof /the rCode tpr.o.v.idcs that gross Income /does
.-not /include /income /derl.v.ed /from /any ./public /utlii.ty ■:or the
•exercise /of rany /essential cgov.ernmen.tal ^function rand laccr.ulng /to ra
-.sta/te ror -any /politiical :subd;i'.vislon cf .a /state..

:-Rev.. :Ru.1.. .7il-5B9., :i=97;a-^2 C.-B. :94„ /provides /that /the .income
'■f rom ./property ihel.d /in /trust ;by .,a <city /tha/t -was ito ibe '.used /by /th;e
city /for -.certal-n /charl*table ipurposes Is .no.t -.subject /to :f,eder.al
Income /tax. .Al/though -Rev. /Rul." .7lr5B:9 /does inot .explicitly .so
-'Ste.te, '.the ihold/ing In /the revenue .ruling /means /tha/t ra
.det.erm.ination /v/cs /made /that ithe .Income .in cquestiion /was /derived
-•from /the -exercise .of can ■essen,tla/l /go.v.ernmental /function -and
/accrued /to ta /political -.subdii-vlslon •within /the /meaning /of ;sectlon
,i;i5;(l') :of /the /Code. iRav,. .Rul,. I/I^SSS cspeclf ically /mentions
.se.veral /types ;cf /functions /thct /the -trust /might /perf orm, -such -as '
.support /of :a /hcsp.i/tal,, /schodls,, rmalntena-nce '.of .a /park,, ;or tother
/purposes cotdinar.i'.ly /recognixed as ununld'pal tfunctiions..

.Rev.. c-Rul.. :9:o-/74„ :i/9.9,o-.2 cC./B.. ;3/4., .concerns /an <organlzatlon
/tha/t /is /formed, cpera/ted .and /funded c)^ tpol/rt.i'cal -.s/ubd/i.vlslons /to
/pool /their /casualty r.isks,, cr /other /rls-ks .-arlsiing ifrora *theiT
•obligations /concerning cpublic .liabili/ty, ^workers" ccotnpensat/ion,,
cr •■employees" -health.. iRev. ;.ru1. :9'0-<7-4' /states /that the /income <of
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i.the corgAn.i7-a±;i'6n :is 'excluded .fTOEi'gross income .under :se:ct.l'on
:ri5:(jr) .of -.the .code i'f ;.pr;i'.va-.te a-nGer.es.ts :do .not rpartiici'pa.te In •.the
^organi'za'.tion .or :beii€f;i't "more "than iiTici'd'entalHy ifx.ora *.th.e
vorgamiza-t.i'on.. l-n iRe.v.. :-Rui.. ',90-7".4 '.the rbeneflc '.to 'the teiriplgyees :af
±he :-pol;r,tical isubdivisions -.was 'excepted :as Incidental..

-Under :Rev.. iRul.. .7/7-2 61, :r9V7.7-:2 .c.lB.. ithe incame if rom
;£und, .es.tablished .under '3 .written :decl"axa".tiicn <o'f itrus.t iby /a :state

'the •-temporarjy i'nves.tjnent 'of .-cash .'balX'ances cof ".the estate -and
Jits ipol-.iti'cal .subdivJisions,, '-which :purchase mnits .o:f iparticipation
••.and :h"av.e -an <unrss'.tri'c.ted .Tight :of •vithdra.ua!!,, is '■e.xcludiible :f:rom
:gr.oss .income.. .The :f.und, Jhovever,, is •class'if.ied jas .a ccorpara.ti'on
• and ijnust :f;ile .a ifederal income itax iteturn..

iP.ro.v.iding -.the ^Schools .of .States :i., .2„ :3„ {and .'A '.with >X".S
iservices jis .an •essentia.l go.v.emraen.tal 'func.tion -becaus.e "it is :o:f
'direct ybenefiT -.to ithe agencies -comprasing -.the :ineniber.ships :af Y
3nd cZ. These -agencies ;are engaged in ;.pr.o.vid:ing ^educational
LserviceS;, independently of -the acti.vi-ties :o;f :x, -and :Z.. The
.fact vthat "the ••work-.product 'of .X :nay ibe .shared •with tpxJivate
■.schools -within .S-ca'tes :i,, ;2,, ;3„ .and -a -or Tthe .-rest .'o.f The :uni'ted
:S.ta.tes, ;or '.to rnonprli-vate ischools v.ichin 'the x.es.t (o.f -the '.United
.States., .is .-merely .an .incidental cpr.ivate ':benef:i-t. .There ^are .'no
:facts indicating 'that *the '-work-nproduct oof '.X is jnc.t ;the
fprqprJifitary .material rof ;x, :Y., .-or :z.

.■'Accord.ing.l.y,, :the i-ncome :of ,X .is ■GXtludable :f.r:om gross income
under :section jll-S .of -.the (Code..

-This .ruling is :directed tohly To The '.taxpayer ■iha.t .requested
it . ^Sec.fion -611'0!( ;of The 'JCode rprov.ides That .i.t rmay mot' .'be
lus.ed :or icit-ed ,as fprecedent.

.Excepc .<as .'Specif ically cpro.v.ided rother-wise,./ :no .opinicn ;is
•c^xpressed con The .-federal income -.tax '.corrscquences cof The
•Transac.tion cd'escribed •:ai-bov.e.
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WestEd

JOINT POWERS AGREEMENT

December 1,1995



JOrNT POWERS AGREEMENT

Establishing Joint Powers Agency

WestEd

THIS AGREEMENT is entered into pursuant to the provisions of Title 1, Division 7,
Chapter 5, Article I of the California Government Code (the Joint Powers Act) and provides for
the joint exercise of powers between Far West Laboratory for Educational Research and
Development ("FWL") and Southwest Regional Laboratory for Educational Research and
Development ("SWRL"):

WITNESSETH:

WHEREAS, the parties hereto, FWL and SWRL, find and determine that it is to the
mutual benefit of the parties and in the best public interest that said parties, both defined as
public entities under the Joint Powers Act, join together to establish a Joint Powers Act Agency
to accomplish the purposes hereinafter set forth; and

WHEREAS,, the parties hereto, FWL and SWRL, find and determine that more effective
services can be provided while improving efficiencies in operations and eliminating duplication
of effort by joining together to conduct operations under the auspices of a new Agency; and

WHEREAS, the parties hereto, FWL and SWRL, find and determine that each party
holds title to certain real property that is subject to grant conditions running to the respective
party and it is desirable for each party to retain title to such property but to cooperate in the
management of such real property; and

WHEREAS, the parties hereto, FWL and SWRL, find and determine that there remains a
need to develop fundamental, significant improvements in education and to conduct
educational research in order to solve the problems and to serve the needs of the public and
private schools, colleges and universities of Arizona, California, Nevada and Utah; and

WHEREAS, the parties hereto, FWL and SWRL, have found that significant,
fundamental improvements in education in Arizona, California, Nevada and Utah require
thorough and complete planning and concentrated effort by the total community, including
parents, local school board members, and the scientific, cultural, industrial sectors, as well as
by the professional educators in schools, colleges, and universities; and



WHEREAS, the coordinating and cooperative efforts required of the public and private
educational and research, agencies are of such a magnitude that it is necessary for the parties to
join together to establish an agency to be known as WestEd in order to accomplish the purposes
set forth herein;

NOW, THEREFORE, the parties mutually agree as follows:

ARTICLE 1. TERMS OF AGREEMENT.

This Agreement shall be effective December 1, 1995 upon the execution hereof by
FWL and SWRL, as attested by the signatures of execution on the final page hereof, and shall
continue in effect until terminated as provided herein.

ARTICLE 2. NAME OF AGENCY.

FWL and SWRL hereby agree that a public agency, wholly separate and apart from
FWL and SWRL, be and is hereby created under the aforesaid provisions of law, and shall
hereafter be designated as "WestEd" and hereinafter referred to as "Agency,"

ARTICLE 3. CONTROL OF AGENCY.

The Agency shall be under the control of a Board of Directors, hereinafter referred to as
the "Board,," who shall be the designated board members of FWL and SWRL and such
additional members as may be appointed by the Board.

ARTICLE 4. NOTICES.

The Board, by resolution, shall designate a specific location at which it will receive
notices, correspondence and other communications, and shall designate an officer for the
purpose of receiving service on behalf of the Agency,

ARTICLE'5. MEETINGS.

The Board may hold special meetings as it may determine and shall hold regular
meetings at least once every three months, The date, hour and place for each such regular
meeting shall be fixed annually by resolution of said Board, which resolution shall be publicly
posted for two weeks on the bulletin board regularly used for official notices by the Agency.
The secretary to the Board shall cause to be kept minutes of its meetings, both regular and
special,

ARTICLE 6. VOTING.



The presence of a majority of the directors then appointed shall be required in order to
constitute a quorum necessary for the transaction of the business of the Board. No action of the
Board shall be valid unless a majority of such quorum of directors then appointed concur
therein by their votes.

ARTICLE 7. AFFIRMATIVE ACTION.

Selections of persons for appointment to the Board, and employment of persons in
positions within the Agency will be conducted in a rhanner which ensures that there is no
discrimination against any Board member or employee, or candidates for these positions,
because of age, sex, race, color, religion, national origin, or handicap. Positive action will be
taken to further and enhance the representation of women, members of minority groups, and
handicapped persons on the Board and staff of the Agency.

ARTICLE 8. OFFICERS AND EMPLOYEES.

The Board shall annually elect a chairperson from its members,

The Board shall appoint, and fix and cause to be paid, the compensation of the Chief
Executive Officer, who shall act as Chief Administrative Officer of the Agency, and who shall
perform such other and further duties as may be determined by the Board.

The members of the Board, other than the Chief Executive Officer serving ex officio,
shall serve without compensation but may be reimbursed for necessary expenses incurred in
connection with attendance at meetings of the Board or for necessary expenses incurred in
performing services on behalf of and at the prior and express request of the Board,

The appointees and employees of said Agency shall not be deemed by operation of this
Agreement to be the employees of either FWL or SWRL, No member of the Board nor any
officer, appointee, or employee of the Agency shall be entitled to any compensation or fringe
benefits, including but not limited to sick leave, retirement, pension, or vacation, from FWL or
SWRL by virtue of his or her office or employment by the Agency. Provided that nothing shall
prohibit the Agency from contracting for the services of employees of FWL or SWRL, or of
other institutions or organizations, and reimbursing them for the costs, including salaries and
fringe benefits, involved in providing such services. Further provided that nothing herein shall
prohibit the Agency and FV^ or the Agency and SWRL from agreeing that employees of FWL
or SWRL, respectively, may also be employees of the Agency,

ARTICLE 9. SCOPE OF POWERS.

(a) The Agency shall be an administrative, initiating, advisory, coordinating, and
evaluating entity. The Agency shall have the power and authority to exercise any power
common to the parties hereto, FWL and SWRL, and to exercise any power set forth in the
California Government Code, Section 6508, provided that the same are for furtherance of the
objectives of this Agreement as contained herein and in the recitals set forth above, and may to



the extent permissible thereunder, enter into contracts in its own name with persons and with
public or private agencies, boards, and other entities all subject to the terms and conditions of
this Agreement.

(b) Neither the Agency nor the Board shall have any power or authority to bind
FWL, SWRL or the signatory parties to the Joint Powers Agreement creating FWL or SWRL to
the debts, liabilities and obligations of the Agency and no debt, liability or obligation of the
Agency shall be the debt, liability or obligation of FWL, SWRL or the signatory parties to the
Joint Powers Agreement creating FWL or SWRL,

(c) Pursuant to Section 6509 of the Califomia Government Code, the exercise of the
powers of the Agency shall be in accordance with the manner of exercising such powers by
FWL and SWRL, which is in accordance with the procedures followed by the Regents of the
University of Califomia.

(d) The Board shall adopt appropriate mles not inconsistent herewith for the orderly
transaction of its business,

(e) The Agency shall have no power or authority to incur any obligations for itself
or on behalf of FWL or SWRL in excess of the amount appropriated to its use by a funding
source. Provided, however, the Agency is authorized to obtain funds for a short period of time
to meet operational expenses from advances of funds from FWL or SWRL or from private
lending sources.

(f) The Agency shall, without limitation, have the specific power to establish or
contract with research centers and laboratories, to carry out or suggest experimental
educational projects, to develop pilot educational programs, to conduct or authorize educational
research and development including the development of all varieties of educational materials,
teaching aids, and other educational components, to collect and disseminate educational
information, to coordinate educational research programs, to develop educational prototypes, to
evaluate educational programs and activities, and to engage in other similar, related activities.

ARTICLE 10. ADVISORY COUNCIL.

The Agency may from time to time establish and abolish one or more advisory councils
to perform such functions as the Agency may determine.

ARTICLE 11. INSURANCE.



The Agency shall insure itself, FWL, SWRL and the members of the Board from loss,
liability, and claims arising out of or in any way connected with the performance of this
Agreement.

ARTICLE 12. FUNDS AND EXPENDITURES.

(a) The Agency shall have the power and authority to receive, accept, and expend or
disburse, funds by contract or otherwise, for purposes consistent with the provisions hereof,
which funds may be provided by the United States Government, any State, or any subdivision
of a State, and from any other person, agency or organization, whether public or private, for the
purposes specified herein, and shall have the duty to maintain at all times a complete and
accurate system of accounting for said funds.

(b) The Agency shall have the power and authority to receive, accept, and utilize
the services of personnel offered by FWL or SWRL, or their representatives or agents; to
receive, accept, and utilize property, real or personal, from FWL or SWRL, or their agents or
representatives; and to receive, accept, and expend or disburse funds, by contract or otherwise,
for purposes consistent with the provisions hereof, which funds may be provided by FWL or
SWRL, or their agents or representatives. The Agency is authorized to enter into interagency
agreements with state agencies pursuant to Section 6514.5 of the California Government Code.

(c) Each and every expenditure of funds shall be authorized or approved by the
Board pursuant to a budget process as described in subsection (f) hereof, or by other
appropriate procedures approved by the Board, and shall be audited by a firm of certified
public accountants to be selected by the Board and paid by the Agency,

(d) The Agency shall have no power or authority to assess FWL or SWRL, the
signatory parties to the Joint Powers Agreement creating FWL or SWRL or the members of the
Board for dues or contributions of any kind whatsoever.

(e) The Board shall establish procedures for the investment or deposit of its funds.

(f) The Board shall adopt appropriate budgetary procedures, The Agency shall file
annually with the designated representatives of FWL and SWRL a statement of the actual
income and expenditures made during the prior fiscal year.

(g) The "fiscal year" of the Agency shall be December 1 to and including the
following November 30, or such other annual period as may be prescribed from time to time by
resolution of the Board,

ARTICLE 13. WITHDRAWAL OF PARTIES AND TERMINATION.



The powers and authority of the Agency shall continue until termination of this
Agreement, The Agreement may be terminated at any time upon mutual written agreement of
FWL and SWRL, Upon two (2) year's prior written notice, FWL or SWRL may withdraw from
its status as a party to this Agreement, provided that at such time it has either discharged, or has
arranged to the satisfaction of the remaining party for the discharge of, any pending obligations
it expressly may have assumed hereunder, and that written notice of intention to so withdraw
has been served, upon the effective date of withdrawal, the Joint Powers Agreement will
terminate. Upon the termination date all contracts held by the Agency shall be assigned, to the
extent permitted under the contract, to the party with primary duties under the contract or
according to terms mutually agreed upon by FWL and SWRL.

ARTICLE 14. DISPOSITION OF PROPERTY AND FUNDS.

In the event of the final termination of this Agreement, any property interest remaining
in the Agency following discharge of all obligations due by the Agency shall be disposed of by
sale or other disposition according to law, and the proceeds, in cash or by their fair market
value in kind at the time of final termination, distributed to FWL or SWRL in proportion to its
respective contributions to the Agency.

ARTICLE 15. DISPUTE RESOLUTION.

Any dispute arising from disposition of assets of the Agency, assignment of contracts
or any other matter related to this Agreement shall be resolved by alternative dispute resolution
procedures, culminating in binding arbitration with a single neutral arbitrator in San Francisco,
California, Neither party shall have the right to bring an action in court against the other party
for any dispute arising from or related to this Agreement.

ARTICLE 16. AMENDMENTS.

This Agreement may be amended at any time by mutual agreement of FWL and SWRL
according to the procedures of said parties, provided said amendment is to further carry out the
purposes hereinabove expressed. Any such amendment shall be effective upon the date of final
execution thereof by FWL and SWRL.

ARTICLE 17. SEVERABILITY.

Should any portion, term, condition, or provision of this Agreement be decided by a court of
competent jurisdiction to be illegal or in conflict with any law of the State of California, or be
otherwise rendered unenforceable or ineffectual, the validity of the remaining portions, terms,
conditions, and provisions shall not be affected thereby.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their authorized officers thereunto duly authorized as set forth herein below.
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ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DOrrVYY)

12/3/2020

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy{les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on

PRODUCER

Arthur J. Gallagher & Co.
Insurance Brokers of CA., Inc.
1160 Battery Street. Suite 360
San Francisco CA W111

License#: 0726293

NAME:" Judv Glovor
Ta^r F.I>- 415-536-8443 noI:

Judv Glover@aia.eom

INSURER(S) AFFORDING COVERAGE NAICi

INSURER A: Travelers Prooertv Casualty Co of America 25674

INSURED WESTEDOJDI

WestEd
♦  ad

INSURER 8: ACE American Insurance Company 22667

INSURER c; The Travelers Indemnity Company of CT 25682

INSURER D ;

INSURERS:

INSURER F :

COVERAGES CERTIFICATE NUMBER: 324311972 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
ITR TYPE OF INSURANCE

AODL
IMSO

SUBK
YfYD POUCY NUMBER

POLICY EFF
mwooiYrm

POUCY EXP
IMM/DD/YYYYI UMITS

A X COMMERCIAL GENERAL LIABILITY

E 1 X 1 OCCUR
11/30/2020 11/30/2021 EACH OCCURRENCE $1,000,000

CLAIMS-MAC
DAMAGE TO REHTED
PREMISF.S (Fa ocnirrencel $300,000

MED EXP (Any one person) $ 5,000

PERSONAL & ADV INJURY $1,000,000

GFfri AGGREGATE LIMIT APPLIES PER:

POLICY Q Q LOG
OTHER:

GENERAL AGGREGATE $2,000,000

X PRODUCTS - COMP/OP AGG $ 2,000.000

$

C AU1OMOeiLE LIABILITY

ANY AUTO

11/30/2020 11/30/2021
COMBINED SINGLE LIMIT
(Ea acddenll

$1,000,000

X BODILY INJURY (Per person) $

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

X

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (Per ecddenl) $

X
PROPERTY DAMAGE
(Par acddentl

$

$

A X UMBRELLA UAB |_)M qcCUR
EXCESS UAB 1 1 CLAIMS-MADE

11/30/2020 11/30/2021 £A(>1 OCCURRENCE $5,000,000

AGGREGATE $5,000,000

OED 1 1 RETENTION S $

A WORKERS COMPENSATION

AND EMPLOYERS' LlABILrfY y, ̂
AN-yPROPRlETOFVPARTNER/EXECUTIVE I 1
OFFICER/MEM8EREXCLU0E07
(Msndstofy In NH) ' '
If y«s, describe under
DESCRIPTION OF OPERATIONS below

N/A

11/30/2020 11/30/2021
V  PER OTH-
^  STATUTE ER

E.L EACH ACCIDENT $1,000,000

E.L. DISEASE EA EMPLOYEE $1,000,000

e.L, DISEASE POLICY LIMIT $1,000,000

B Professionel Liability
Retrodate: 5/7/2014

■j 11/30/2020 11/30/2021 Each Claim
Retention

$5,000,000
$50,000

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES (ACORD101, Additional Ramarka Schadula, may b« attachad if mora apaca la raqulrad)

CERTIFICATE HOLDER CANCELLATION

New Hampshire Department of Education
101 Pleasant Street
Concord NH 03301

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

AUTHORIZED REPRESENTATIVE

(E) 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORDACORD 25 (2016/03)
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Frank Edolblut Christina M. Brennan
Conwrtwloner ~ Deputy Commissioner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION

101 Pleasant Street

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

August 13. 2020

His Excellency. Governor Christopher T. Sununu
end the Honoroble Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Education. Division of Leorner Support, to enter into a sole source
contract with WestEd, San Francisco. Calilornia (vendor code 177860). in the amount of
$266,603.00. to design/provide tools and effectively implement diagnostic reviews of all 20
Comprehensive Support and Improvement (CSl) schools in order to improve student
performance. This contract, with on option to renew for one (1) additional fiscal year, will be
effective upon the dote of Governor & Council approval through June 30. 2021. 100% Federal
Funds

Funds to support this request ore available in the account titled Title I Compensatory
Education as follows:

FY21

06-56-56-562010-25090000^72-509073 Grants Federal $266,603.00

E)^P^ANATI0N
s

The Depxartmenf is requesting a sole source contract as the vendor has been wortdng closely
with Local Education Agencies (LEAs) to develop and move through a complete one year

school improvement cycle. WestEd's familiarity with the school improvement process and
ability to provide the necessary technical ossistonce makes them the most practical and
eHicacious vendor for the work. We respectfully request that we be able to contract with
WestEd as we effectively implement diagnostic reviews and monitoring of New Hampshire's
CSl schools.

WestEd is a nonpartison. nonprofit educationol reseorch. development, and service
organization with offices notionwide. The organization has been o nationol leader in school
improvement efforts ond has e;xtensive experience in helping schools and districts increase

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



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

August 13, 2020
Poge 2 of 2

student ocodemic ochlevement. WestEd has built strong working relationships with
education end community orgonizations and has o long-standing commitment to the field
of education with a combined experience base of over 50 years of educational leadership.
We respectfully request that we be able to contract with WestEd as we design tools and
effectively implement diagnostic reviews ond monitoring of CSI schools.

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

Respectfully submitted.

Frank Edelblut

Commissioner of Education

FE:af:emr

TOO Accm»: Relay NH 711
EQUAL OPPORTUNITY EMPLOYER. EQUAL EDUCATIONAL OPPORTUNITIES



FORM NUMBER P-37 (verwo imia019>

HoticK' '7^15 Bgrecroeht and ali aTits.attachmeob shall become public'i^>ob submission to Goveraorand
Executive Couocil for approvaL Any iofonmabon that is private, confidential orpR^rietaiy must
be clesrly.idendfictt to,the agency and agreed to in writiDg prior to signing the contract

agreement
The State of New Hanip^ire and the Contractor hereby mutually agree as foUoM's:

<;eneral TRoviaoNS

J. identojcation.

t.l State AgcocyName
NH Department of Education

lit Stale,Agency Address
101 Pleasant Street, Concord, NN 03301

\.Z ConsnctCKNarae

WesiEd

\ A Cocamctoc Address '

73(>"J:tanTson'Stre^ San .Francisco^ CA SW107

1.5 Contractor Phone

Number"

415-565-3000

1.5 Account Number

See Exhibit C

1.6 CompletiohD^
June 30,2021

1.7 Price UmitaticHi

$266,603.00

1.8 Contratning C^lioerforiStaleAgeucy
Ashley iHtame, Admraistrator, ESEA Progiams

'1..10 State Agency Tctephanc Niohbcr
603-271-6579 •

1.11 Contractor Signatuja 1.12 Name and Title of Contractor Signatory

Wrgilio F. TInIo, Jr.
^  Director of ContTEKite & Grants

AgencySiga^rfc I iV.1.14 Name and Title of State Agency Signatory
pAra^ Aelfalut, C^myi«ionacj3f Educ^

l.l?~Xpproval by Ihc Nif!T)cpartmeDt of Administration, Division of Personnel. fi/a|pp//coWe.l

By: Director, On;

1.16 Approval W the AttomeyUeo'^ (Form, Substance and Execution) (if appUcoble)

By: ' 0":

1.17 Ap^froy^ byi the Qt^emot and Executive Council (if applicable)

BEPimr SECRffltRY nf STATF ̂  »

Page I of 4
Contractor Initials

E>ate

i/r
''UTJblmo



2. SCRVICXS to BE PERFORMED. The State of New
Hampshire, acting through the agency identifted in block 1.1
C'Slate'^, engages contractor idratified in block 1.3
(Xo'Qtmctor^ to perform; arxl the-Contrector shall pefforTQ,-the
nrork or sale of goods,, or botb, identified and more paiticui^y
deiKiited in the attadied EXHIBrr B which is iocorporaied
herein tiy reference C^crvices^.

3. EFFECnVZ DATE/COMPLETION OF SERVICES

3.1 HotyWdistandmg jtpy prpvisiop. of this Agrtemmt tp the
contrary, and subject m the. approval of the Governor end
Execiitive Council of the Statieof New Harnpsbire,,if applicable,
this Agreement, and'all obligations of.the parties bceunder, doll
become effective on, the date the Governor and .Execudye

Cdunql approve this AgreemcDf as indicated in' blodc 1.17,
unless no su^ approval b.required, in which.case.the Agrcancnt'
shall becdtne effticdve-dD the date ibe Agrednoit' is signed by
the State.Agency as shown in block,1.13 C^Effecti've DBte*^:
3J2 If-the. Contrsctbr cpmmeoces the Seiyices prior ^ the
Effective Date, aU Services,performed by the Coobactor prior to
the Effective Date shall be performed at the mIc ri^ of the
Contractor, abd'in the evimt that this Agreement does not'become
effective, .the iState. shall have no liability to the ̂ Contractor,
includiDg without Urnitiitipn, any obligatioo to pay the
Contractor for any costs incurred- or Services performed.
Goatractor must coinplete all Service by ̂  Coa^lchtm Date
specified io'block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

NotwidistandiDg any' provision of this Agreement to ^
contraryi all dbligalioos -of the State beiruoder, includiog,
withoui.limiiation, the comiouance of payments bereunder, are
contingent upco.tbe-avaUability and continued.appropriatioo of
fimds affect^ :by any state or federal legisl^ve or executive
action.-that r^uces, eliminates or otherwise modifies the
appTOpnatioQ. or oveilability of funding for this Agreement and
the Scope for Service'provided in EXHIBIT B,'ui'.whole or in
part In-no event, shall tbe State be. liable for. any-payments
hereunder in excess of such available appropriated funt^ In the
e^t bf a reduction or tenninaticm orappropiialed funds, tbe
State shall bave the fi^ to withhold payment until such fttnds
become'available, if ever, and shall'bcave the right to reduce or
terminate tix-Services uDder this Agreqil^t unmediBUly upon
giving the Contractor notice .of-such' reduction or .termination.
The StatS'Shoil not be required to transfer-fu^^rn 'apy other
acc.ount or source to the' Account identified' in block. 1.6 in -the
event funds in that.Account are reduced or unaya^tc.

5. CONTRACT PRICE/PRICE LIMJTATION/

PAYMENT.

5.1 Tbe contract price, method ofpeyment,'and terms ofpayment
are identified and more particul^y descnb^. in: EXHIBIT C
.which is incoiiporat^ heictn.by reference.
5.2 The'payment by thc'>State of tbcj contract price '0tali be tbe
only ond'.tbe ebmpletefeimbursement'to.tbe Contractor for all
expenses; of whate.yer naCurc] incurred, by tbe Cootractofin the
pcrformiuice -bomf; -ami shall bie .the only and the compliete

compcrtsaiion to tbe Contractor for the.Services. The:State ahall
have no liability to the Contracto,f other than tbe contract price.
S.3 The State reserves the rigbl to dn^' from ooy amounts
-ctberwisc'payable to the Contractor under this.Agreemeat those
liquidated, wounts .-required or-permitted by'NIK. RSA 80:7
thmugb RSA 80:7< or any other proviAon of law..
5.4' NotwitUtaodiog imy proyiaoa. in-this .Agreeinenl to the
contrary, and aotwithstWisg unexpected circumstances, in no
cvcot.s^ tbe:tdtal of all payments authorized, or actually rirade
bgeunder, exceed the PricelimitatioD set-forth in block.1.8.

6. COMPLIANCE BY CONITUCTDR WTTB LAWS
AND REGULATIONS/ EQU>^ EMPLOYMENT
OPPORTUNltY.
6.1 In coonedion with die performance-of ibe Soviccs, the
Contractor ahail c6aq>ly with :al]- qi^Ucable' statutes, laws,
regtdaiion^ and osdcn of feder^ state; county or municipal
Buiborities which impose 'any obliga^ or duty upon the
Corrtractor, inciudihg. but oot limited to, civil rigbts,aDd equal
employmenl.r^rportunity laws, in addition, -if this Agreement is
funled in any part by monies ofthe United States, the Contmctor
shall comply with all federal executive orders, ruies,.reguloiions
ud statu^ and vriih any rule3.Teguta!ioos and.guideiines as the
S'taiie or the United Statca issue to impleroenl. these regulatioos.
lite .Contractor i^Il also' comply witblail applicable btellcctud
property laws.
6.2'Dunng the-tera.cfthis Agreoncht, (he Cootractor'shall not
discriminate against employees or .^licants for employment
because'ofrnc^.color; religidri, creed,.age,'sex, bandicap, sexual
orientadoQ, ornationa] origin'-Bod will.take afTmnalive.actioD.U)
prevent such discriinioadon.
6.3. The Contractor agrees to periciit'the State or United.States
access to any of the ContiBctor's books, rtmrdsaod accowtsfor
the purpose df.asc^ihidg odnqrliatvce with all rules, regulations
and' orders, aod the covenants, -terms and coocfitipbs of this
Agjeeineiit.

7. PERSONNEL.

7.1 The Contimctor shall b its own expense provicfe all personnel
necessary to pcrforin the Services. The-Contractor warnmts that
all personnel .engaged in the Services sh^ 'be qialiried.'io
perform the -S^ces, and shall be properly licensed and
otherwise-authorized to do so under all applicable .laws.
7.2 Ubles otbenvisc authoiized u writing; during .the. term of
this Agreement, and for a period of six (6) months .ailer the
Compictioo Date in block; 1.7, t^ pbntmctor shall not hire, and
Khnll 001 permit any 'Siboontractof or other person, finii- or
corporation with wbom it is engaged in. a- combroed' effort to
perform tbe Scrvices'to hire, any person who is a State cn^.loyec
or official; U msieriaUy 'involved in the procurement,
admimstration or perfannaDce of this Agreement This
provision shall' survive' termination-of this 'Agreement
T.5 The Contnctiog Offider specified.io.block 1.9, or his or her
^cessor, shall be lbe:Sute' srepreseo(aiiy& In.^ event of any
dispute concerning itbc- uvtei^ttboh of this Agreement, the
Contracting Officer's decision shall.be.final for (he Stale.
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8. EVENT OF DEFAULT/R£M£DIES.

8.1 Any om or more orthe foilowisg.acts or <KZ]i»oos of (he
Contractor shnll;cdnstitute.im evcnt:of default heromder ("Event
of Default"):,

8.1.1 fisilure to- perforin the ,Services s^&ctorUy or <m
schedule;
8.1.-2 fisihire.to subrmtany report,reared heretmder.and/or-
'8. i J failure to perform any other covdmo^ tenn or corxlitibo-of-
this.AgreemcDL
812. Uppo the occuneiM of any. Even of De&iilt, the State may

any one, or mora, or'i^l, of the fbllowing actions:
8.2.1 give tbe-Cootrectpr a-writter notice specifying Event of
Default Bod.requmng'it'to.be rernedied. within, in the abseoce-of
a greater or. Iess»5peeificatiOD-of tiaie,.thiity.('36).days fiom the
date ofthe aotke; and if the Even of Default is oot timely cured,
tcnninate this Agreement,; effective two (2) days afta givrog the
CdiilTi^r notice of tmntoatioa;
8:2.2,give the CoDtracior.a.written-Doticc spleciiying the Event of
Oe&ult' and su^)a.ding ell paymente to Ire made under, this
Agreement and ordering that the portion of the cootract price
r^ich would otherwise accrue to the Contractor during the
pmoi &om.the ̂  of such ixmce until, such time es;the State
determines that the Contractor has cured the Event of Deteult
sKdl tievcr he paid to the Contractor
8.2J give the CoimBctor.a'.writteD notice specifying the Event of
De&uli and.set ofT.agai^t any other obligtitiops tlK.State may.
owe to the Contractor any.dnniages ibe'Stnte .suffeTs.by reason of
any Event of Oefanl^ and/or
8^4 give the Contractor a written notice spwifymg the Event of
Default, heat 'Ibc Acreerncnt as breached,' termiiute the
Agreement and puraue any of ib remedies at law or. in equity, or
both.

8.3. Hp failure by the State'm enforce any provisions hex^f after
apy.Event of Default shall he deemed a'.waiyer of.its rights with
regard to that- Event of Default, or any subsequent Event' of
Default Noexpre»&iIuretoenfocee;BDyEventofDefaultshali
he deetned.a vralvd; oftheiright of the State to.enfcoce each and-
all df .the provisioos hcrwf upoxJ.any further or other Event of
Default on the part of the Contractor.

9. TERMlNAnON.
9.1 Horwithstanding paragngtb .8, the Etate may, at' its sole
discretion, terminate the Agreeti^t for-any reason, in whole or
in part, by thirty (30) days written notice to-tho Contractor that
the State is exereismg its option,to-tinfn^te'.the Agreemient.
92 Inithe event of'an early tcrminatioo of tbis'Agreement for
any reason other ihan the conqtletioo of (be Services, the
Contractor shall, -at the State's discretion, deliver to the
Contracting OfTicer, oot later than fifteen (15) days afto.ihc' date
of termination, a report-. (^Tdmmation Report") describing in
detail all Services performed, and the contract-price earned, to
and including thc-<^e of termioation.; .The form,'subject.rr»attcir,
cotitent, and number of copies of. the -Termination. Report shall
be idotical to those of any Final Report dcsimbed in die attached
EXHTBU' B; to addition, at the Stale's discretion, the Contraaor
shaii, within 15 days of notice of eariyiermiDarioa. develop and
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subinit to the State a Transition Plan for services under the
Agreement

.10. DATA/ACCESS/CONFIDENTIALmf/
FRESERVATION.

lOs I As liscd in.this Agreement, the wonl."(iala'' shall mean all
infonnation-and'thingsdevelopcd or ohtaioad durmg the
perfonnahce pi, or aqqiiired or developed by^ i;pasqo of, -this
Agreement,.iocludiog, hutnot linuted to. all studic3,'reports,
files, formulae; surv^<ffl^ cha^'stnind.feconliQg^'v^
recordings,.pictorial reproductions,.dr(n<nngs, ana)yscs,;graphiC'
representations, conputer.progTa]m,-c6rnpuier.priatouts. notes,
letmrs, memoranda, papers, end documents,.all'whetber
finished or unfinisbed.-

10.2 All-cbua and any pioperty which has been received fiom
' the State or pur^iascd with ftxnds.provided for that piopoM
under this Apeemart, sball'be tbe:property of the State, and
«h«n be'returned to the,State upon demand or upon-termisation
of this Agreement (of any reason.
10.3 Confidentiality ofd^'diaU-be governed by'H-H; RSA
ch^terOI-AorotlKf oiisting.law.. Disclosure of data requiits
prior written approval of the State.

U.CONtl^CrdR'SRELATIONTdTHESTATE. Inthe
pefonnaxtce'of this Agreement the Contractor is-in all respects
an independent contractor, 'aito is ncitbcr 'an agent nor an
esipioyee of the State. Neither the :Cfmnactar nor toy of its
officm. empt'p'yee^ ascrits or.triemben shall have authority to
bird the Sb^ or receive any benefits, workers' compensation or
other emoluments piovided-hy the StBto:to-its employees.

12. ASSIGNMENT/DELECATI.QN/SUBCONTRACrS.
12.1 The Contractor sbaQ not asagn, or otherwise transfer ray
interesi'in (his Agreement without.the prior written notice,.wluch
shall he provided to the State-at least fifteen (15) tiys prior to
tbe BSSigDxnent, and a. written consent^of-tbe State.. For puip^m
of this paragraph* -c Change of Control shall constitute
assignment "Change of Control" mrans (a) mer^,
consdltdati(m,-or a tnuisactioQ-of series of related transactioos.in
which a third party; together with, its affiliates, becomes the
direct or' indirect owner of fifty percent (50%) or more of the
votiog shares or,similar cqiuty interests, -or combined voting
power of the Contractor, or (b).the sale:of all or sttortaotially.all
of.tbe assets ofthc.-CoDtrector.

1212 Hboe of the Services shall.he subcontracted by the.
Contractor without prior written notice and coosrat oflhe State.
The Sttite IS entiiled-to cop^.of oD-suhcontracCs and assignment
agreements aod-shall Dot;he bound by any provisiotis. contained
in a subcontract of ra asrignment agreement.to which it:is aot a
party.

13. y«)EMl«FieAT10N. Unless.otherwisc exempted by law,
the Contractor shall indemnify ai^.bold hantil^ the State, its
officers and employe^, from and aguostfany and all claims,
liabilities and costs for any personal mjtoy or property- damages,
patent or dipyri^t infii'Dgement, or other claims asserted against
the State, its officers or employees,-which .arise out of (or which
may he claimed to arise out oO the acts or omission of the
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Contractor, or Rtocontractoia, inctoding ̂  .not Urnited to the
Dcgligetice, reckless or-iotentiooal conduct. The State shall not
be liable for any incuned by-tbe CpntiKtof wing under
this-paragraph 13. Notwithstandingihe foregoing, nothing herein
contain^ shall be deemed to constitute a wuver of the tovereigji
iihnntnityof cheiSt^'WhicbipruniM^ isbereby-rescrydd to ihe
.State. This icovenant to paragr^b 13 shall survive the
-teintination ofthisAgeeroent.

U. INSUItWCEi

I4.-I the dbntiactor shall, ist its .sole expehto. obt^ and
•coniinuously maintain in force, and shall require, any
subcontractor or assignee to obtain -and maintain in force, the
following insuranice;- '
Mvl J. conunercial general liability-iosiuvrce against-all claims
of bodily.injury,, derii or property damage; in amounts .of trot
less than.Sl,000,000 per occurrcnco aRd $2;000;000 aggregate
or cxctai land.

H.li-special canse of loss coverage form coyeringaU.propei^
subject to. stibparagrapb' t.bl2'beretn,- in an amoimt not' less thw'
80% of the-whole replacement value of the property.
14.-2 Tbepolicies.de^'bed m subparagia^ l4.rbercin'EhaII:be
on jx>iicy fdmts and eodorinnents appro^ for use in the State
of-New Hampshira by i^.N.'H. D^aitroenl of Insurance, aitd

hy insurers'I icentod .inthe Stiste.qfNewKamp^.irc.
14.3 The Contractor thill furnish to the Coatracting Officer
identified in bio^ 1.9, or-ira or:h.er successor, a .c^ficate(s) of
insurance, -for all (nmtmnrff :requiftd under .this' .Agreement
CootrectonshaU-alsp lumi^ to theG^ntiactingOfBccr idntified
in block-1.9, ontus or berfstrecessor, certificate(8):of insurance
for eli-renewal(s).orin5tuaoce reqtiired under-this Agree.metit no
later, th^ tô 'CiP) tlhys prior to the expiratibD d^ of :eacb
insunmce policy. The. ;ccTtiDcate(s) of insmaoce and any
renewals thenrof ̂ 1 be attached arid am incorporated herein by
reference..

15. WORKERS'COMPENSATION.

15.1 By signing this agreernentftbe-Cpntrectpragrce^ c^ihu
wairanti toat the Cohtnctpf is-incorapliance-witb or exempt

hem, ihie requiiements of.N.H. RSA chapter'28l.-A '^Workers'
Co'mpouaiibn").
15.2 To the'extent'thciContractor is subject to the rnc^retnems
of .N.^. -RSA chapter '281-A, Contractor shall maintain, and
. require any subcontractor or' assignee to secure and maintain,
payincnt: of Workers' Compensation in connection ' with
activities w^cbtbcpersoopropioses.toundertake.pursuant'to this
AgrecTDeoL The'Cbptrsr^sl^ihiimshtb'eContractiogOfficer
Idcntifi^ in block 1.9, or bs or. her successor, proofofWorkqa'
Cotnpcnsahdn .ill; the rnannef described in ;N.H. RSA. chapter
281-A and any iapplicable renewals) thereof, -.which shall be
attached and die incorporated bereih by [reference. The State
shall not be responsible" for payment of any Workers'
Compensation .premiums or for any other .claim, or benefit for
fx'ntractpr, or any -subcontractor or- employee of Contractor,
which might arise .under applicable -State, of New H^'pshire
Workers* Compensatibn la^ iii connection with the
pcTforroance of the Services .under this. Agreement

16. .NOTICE..Any-notice by a par^ hereto to the other party
shall be deemed tb.baye bera duly delivered or-pven'at the time'
of mailmg by cetttfiedmail, postage prepaid, in a United States
Post. Office'addressed to tlto.-parties at the. addresses gives in
blocks 1.2 and-1.4, beicin.

17. AMENDME^NT. This -Apecrttontmay be auKiided, waived
of discbaiged oiily'by. an -iiBtrtiinent in wriUng signed, by.-the
-parties hereto -and. afta approval of-sucb araendment,
wuver or discha^'by tbe.GovcxDor as^'Executive Council of
tbe Stsie-of New Hampshire'unless no such epproval is.requifed
under tbe dreuiiistancM-pursuant'to'Btatc-.law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreiement shidl
-be govcnwd, interpreted'Ond construed in accordsoce'with tbe
laws of the State-o.f New -Hanq)sbife, and is- buvlihg iipon and
inures'to tbe bebefii of tbe.paiides and their rexpective^tuccessors
and assigns. The vyording used in this ̂ ccntohvis tte -wor^ng
cbosen-by the parties to-cxpress tb^ mutual intent, and no rule
of construction .sball be applied agz^nst or in-favor ofahy-pBity.
Any actions arising out ofithis Agreement shall .be brought and
rnaintained u New Ha/npshire.Superior Court whtch.ihaU.bave
exclusivc-jurisdiotion tbereo.f.

19. CONFLICTING. TERIVW. In. ibc event of. a cooilict
between tbe terras of ibis P-37 form (as otodified in EXHIBIT
A):Bnd/or. attachmeots>and amqtdinrat .thereof, .tbeterRu-of the
P-37 (as.niodified in EXHIB[T'A) shall controL

20. THIRD PARTIES. The parties hereto do not intend, to
benefit any-[third-parties and. this-Agreement AaJI not be
coQstrued.td confer any sucb'benefit.

21. HEADING. The'beadip^'ttnoughoutthe Agreernentare
for reference purposes only, jad.'ibe words comained tberein
«h«iH io-no way be beid-'to:explai^ modify, ampliiy'or aidiio.'tbe
ihterpfetstibn, construction or meaning-bf tbe provisions of this
Agreement.

22. SPECIAL.'PROVISIONS. AddlUOoai ot modifying
provisions set forth io the attached EXHIBIT A are incorporated
bcrcin'by rcfcrcbce.

23. SEVERABILITY. to tbe cyeiit ̂  ofthe.provisiohs of-this.
Agreement ore beld by a court of competent jufisdiction to be
contrary to any-state or fcdcral'law, the remaining provisicms.of
this Agreement will rexoain-in full'fbrce and effecL

24. EhrfniE AG^EMENT. This ̂ cement, which.nftay be
ccecuted in a number of counterparts,-each of which sh^l .be
deemed an ofigioal, -bqnsdtiites 'the entire agreement .and
undostanding^'-between tbe paitio. sod supersedes all prior
agreemehis and understandings wito.fisspect to tbe subject malter
hereof.
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EXHIBIT A

SPECIAL PROVISIONS

Addiliono): Exhibits .0-G

•The.NH Form P-37 G€nefol.Prbvislons:shall be drhended as IfoDows:.

Delete Section 7^ Under PERSONNa

SotHect to Governor and CounCirapP«ovdl; oUthoiizo the OepOrtment of Education to include o
rerxowdljbption onthb controct for one (1 j oddHional fiscol yeor. subject tp the controctor's
occeptabl(9 perfptmonce of the terms therein.

Conlrocr between v/estEd and the New Honipshire Deportment of Bdvcation

Pope I 0/ 5 ,1 If
Coofroctof tn/fafi yj

Dote®



EXHIBIT ft

SCOPE OF SERVICES

WestEd wOI provide ̂the following services to .the New HanipsNre Dejscrth^f of Educotion
effective upon Governor o/kJ CouncD opprovol through Jt^ 202 l i

Opto CpQectlon ond Stort of Year Obcuulon:

WestEd wfll wortc vyith on 20 Comprehensive Support orKJ Improvement (CSI) schools lo
collect Informotion thot VYestEd sto.ff v^U then onolyze to produce o report on eoch schools*
progress.toward their identified nceds.ond-goals. Data colleclion wdil include: on interirh self-
reflecfipn completed by school looders ond the Cornprehortflve'Assessiment of Leodofship for
Learning (CALL) from.-20l9 and 2020.

Action Steps

•  Design and cTidnbute Informatton obout stort of year process to school

•  Analyze coifected doto;ond produce o report, incorpcroting school feedback, to be
sharedv^th eoch schooiand the NH DOE

• Conduct o vHuol-progress monitoring start of yeor c.onVersotion with eoch school

• • Cdr^uct dn experience survey for all stpkehoiders ond^send doto.to NHOOE stdff

^tld NH OOE Capacity to Progress Monftor

WestEd-win support identified staff from the NH DOE to Implement o progress monitoring cycle
with the 20 CSi schools; WestEd will support o grodyal release.model, whereby WestEd.stall wiB
trdlh NH.DOE sidffori.hdw to fdeilitote'^e progress monitoring process: dccompony the NH dOE
staff to co-fac8itate eoch of the Winter 2020 progress moriitdrihg .visltsr-sypport the NH DOE^pff
to cpp)duct interim rrud-yeor reviews of oil CSI schods in .Spnno20i21; and flnoDy observe ond
cooch NH DOE stoft In the focflltotion of the end of year progress rnonitoring visit in 2021. WestEd
wID olso support'the NH DOE to dholyze each of the progress monitoring touchpoints for trends
ond take ocflon to support the schools' needs os they arise.

Note: As rseeded depending vpoin ctrcumstdhces. tonw Actlon.Steps moy move from In-person
to o viftuol option.

Action Steos

•  Support end co-fqcffitote with NH OOE a progress, monitoring yat fa eoch of the, GSl
schools In December 2020

'• Support NH.DOE to onolyze notes across schools and identify oreos fa state support in dn
on-slte holf doyretreot

CqntKKtbetween.WeaEdondthetiewHomfuhn Deportment otEaucotSon

PogelotS ■ xfr
Cpolrocfdrfri/KoS_i''

Oofc.



EXHIBITS

SCOPE OF SERVICES cont.

• Provide coochlng and support for NH.OOE staff to analyze doto and develop ttie n^d-
yeof process reports and Itie conversations, with scho<^ qbdut thp» reports, inciudiog
.co-developing .up to four school reports

•  Leddcdilaborotivednafysis of pipgress morvtoring toochpoints. looldng fortrerKls,'in.o
tSolfday orvsfte retreat

•  Join five end of yeor prpgress.monitoring visits as an observer and give feedback to
fodWotpr

Comprehensive Auessment.of Leodeohlp for Leomlng (CALL) survey accessthrough
Febii)^ 2022:

•  Subscriptton for access to the on-Hr>e CALL survey for .twetve (12) CSJ Sctwols.
Schods will be^selected by the Deportment of Educotion.

Conrrocf .bofween WeitBd ond.r^ Now Hompstike Oepartmenl otMucatipn

PogoiotS
Contactor Inttea js



EXHi&rr c

BUDGET

2020: Ddtb Collection qiKl Stimt of Year pbcusslOh

•  Designtond-dlstfibi^e Ihformotion about stort o't yeor process to school
$25,300

•  Anqlyze coHected datq:qnd.produce o repoft.'lhcorporattng.school feedbocic to,
beshdred vs^th eoch.scbooi ond the t4H OOE $30.1(10

•  Cortduct o.j^rtuol progre'ss.rnwiitorfno'stort of yoar'convoreation wlfti eoch school
(3:347.40 x-20SGhoolsl ^66.94^

• Conduct dh e3(perience survey'for dll'sloketioldefs ond send data to NH DOE staff $6,400

BuDd NH DOE Copocfty to'Progresi Monitor

•  Support and co-focDitdte with NH DOE on on-site progress mohrtc^g visit In each
of the c:si schools In December 2020 $^,105

•  Support-NH DOE tp ohdiyze notes across schools and identify oreas for state
support. In on on-site holf day ret^t $6,900

•• "Provide coocHlng ond.support for NH DQE s'toff tp dnd.lyie dato and develpp the
.mid-year process reports and the co.nyeisotiorw with sc,hools obout those reports,
.including codeyeioping up to four school, reports $8,600

'• Lead colloborotiveohdlysis.of progress monitoring touchpoints. looking for trends,
in a hdlf day on-site retreot $13.^

•  Join five .end of year progress monitoring yislb os on observeriond give feedbocic
. to fadlitotor . . $3,750

CALL Survey Acceu throughfebrudry 2022

• On-tinesubscrtptioftt to tt}e Comprehenave LeodersNp'fOr Leamir>g
(CALL) surveyfof ,12 (3Sl.sch6cJs ($3,500 pef aririudl'licer«.e.for eoch
school) The: 12:schools win be selected by the Dep^ment.of
Education.

$4Z000

Totol $266,603:00

UmftoHon on Price: Upon mutuol agreement, beKveeo the stote controctlr^grctficer dhd'.the
cpntrcKtor. line items In this budget rn'oy-be odjusted one to onother, but in no cose shall the
tptclibodget exceed;the. price Urhltatlon.of $266,6(53.00.

Controcf behvecn vVejSd arid fhe New HompihirQ Deporfmenfo/ fducoton

Pooe<or5
Cpniroc'ortryffpb.

i6ol«



EXHIBIT C

BUDGETcoht.

FufwiinQiSoufce! Funds to support this request ore avoDoble In the occourit titled -Title I
Cpmpensotory Educotion.as follows:

FY2t

06-5i-56-S620TO-2509000W)^-^073 Conlrocts Federal $266,603.00

Mieithed of Fovment: Poyrnentiis tq.be mode mootHty on the bosb.of lnvotces Which .Ore
iajpported 'by.o surhmory of completed deliverobles. os outlined by budaet-lihe. th'ot. hoye taken
pipce in occofdonce with the terms of-the controct; along with o detoQed-BstingPf experises
Incurred'. :lt otherwise cprrect'Ond'ccceptable. payment wOJ be mode for ipp* o.f-the
expenditures'Psted. A firKil Invoice is due vWthin SO do^ onhe erid of-ttTis contract, inyqices
end repofts.stTcril be. submitted to:

Ashley Frdrhe
Adrhihisfrotor

Department dhEducdtlpn

101 Pleasdht Street"

Concord. NH 03301

Gonfrocr between Wej/£d ond me New Hompmire Oeponmenf o/ Educolfon

PooeS-otS- -xft
.retnbnciaftiHiok i



EXHiBrr D

C^troctor Obligations

Coritroctsin excess of the slmpliTied aGquidtion threshold (currently set ot $250,000) must .oddress
pdmlhJstrottve, controctud, or legal remedies in instorKres-whiere the contractors ̂oiote or breoch
controct t'enris. and provide for such sanc1lbns-ond:i;jertolties os appropridte. Reference:
2 C.f;R. § '^.326 and 2 .C.F.R..2Q0, Appendix 11. required contract clauses.

The coptractpr pcknowtedges that.-31 U5.C. Chdp;'38.(Admihi$trptive:Rerhedies .fQr Folse Clo.ims
ond Statements) appiiesto the controctor's actiorispertainlhg'tothlscpntrpct.

The Contractor, certifies and affirms ttSe truthfulness phd accuracy of eoch .statement of its
:certlficotion ohd disclosure. lf:any. Iri ddditibni the Cohtrpc'tor undter^pnds orrd agrees thot tlie
provisions ;of 31 U:S.C»§ 3001 et seq..-apply to this certification qr)d dtelosure. lf'qny.

Breoch

•A breoch of the controct clauses above mo.y be grounds for tenmindticq of the cohtroet. ond for
.deborment osd controctor end su^ontroctor o$ provided in 29 C.F:R. § 5;,12.

Fraud ond False Stptements

The Contrqctof understands that, if the project which is the subject of this Controct Is finarreed In
whole Of In port by federot funds, thot if the undersigned; the corr^pony that ;the Goritroctor
represents, or ony employee or ogent theredf, knowingly mokes ony folse statement,
representation, report or cloim as tO:the chorocter. qudllty, quantity, or cost of rnpteridl used or to
be used;;of quontity or .quolity woric.perfonned or to be performed, or rrwkes ony false statement
or representbtion of 6 :mdteriol fdct In ony statement, certificate, or report, the Contrcctcir ond
ony company thot the Controctor represents may be subject to prosecution under the provision
oM8USC.§rroi ond.§1020.

EnvlronmehtoliF^otec^on >.
(this clause is applicable if this Contract exceeds $150,000. It oppfids to Federql<iid coritrqcts
only.)
The Controctor is required to comply with oO applicoble stdixtords, drdert or requirernents issued
under Section 305 of the Cleon Air Act .{42 U5:C. 1857 (h);:Sectl'oh 508 of the aeon Water Act (33
U,S.C. 1358). .^ecutive Order 11738. ond Environmentdl Protection Agency (EPA) regulations (40
CFR Port 1.5) which proNblt the use under notvexempt Federql cdntTOCts. grants or loons of

■focihlte5;lnciuded on the EPA List of Viotating Vjolotiohs-shall bo reported to the FHWa
ond to the 'U.S. EPA T^stpnt.Admiriistro.tor for Enforcement.

Procoremerrt.of Recovered MoterloU
In accordance wlth'Sectipn ifxa of the Solid Woste DIsposol Act (^2 U.S.G. § 5952)..Stote agencies
and ogencies of c ppliticcl subdivision of o state that ore-uSirig opproprioted Federot funds for
•procurement must procure Items designated in iguldelirte's of ttne Environmentdl ftotection
Agency (EPA) dt 40. CFR 247 thot contain the highest percentoge of recovered materials
procticpble. consistent v/ith mointoinlhg o sc'tlsfoctory level of competition, swhere the purchase
price of the. item exceeds $10,000. or the votue of the quantity acquired in the preceding fî ol
year exceeded $10,000; rhust procure solid wdste monpgement- services In o monrw thot
' maxirnizes ertergy ond resource-recovery; and must-hoye estpWished.on offinmotive procuremeot
prpgrom for procurement of recovered moteriols identified in the EPA guidelines.

Confpocior Wliah



Exh(bi»E

Federd Debarmentond Suspension

a. By signoture on tWs Gontroct. the Controctbr certifies itscompliorKe; arid the compliance
of Its Sut>-Controctofs. present or future, by stoting that ony persbn dssocioted therewith In
the capoctty of owner, pcrtncf. director, officer, principal investor, project, directof.
monoger. auditor, or any position of authority Involving federot funds:-

1. ls:riot currentty-under suspension, debarment. vdkintoiy exclusion, or detemprfnotlcn of'
ineUgibnitV by ah'y Federd! Agency:

2. Does hot:hoye d proposed deborment pending;

3. Has not been suspended, deborred. voluntarily excluded or determined ineCgibie by
any Federal Agericy within the post ttvee (3).yeors: oixt

4. Ijtas not been indicted, convicted, or had d dvil judgrhent rendered ogoinst'the fum
by o courtdfcompetent jurisdiction In ony rrwtter iriyolvlrig froud"or'official rnteonduct
wittiln the past three (3) yeors.

b. Where the Contractor or Its Sub-Cohtrdclor is unable to certify to' the stotement in Section
.o.,l. obove. the Controctpr or its SubrCohtroctor sholl be declored'ineligible tp' enter Into
iControct or porticipote in the project..

c. Where the Contractor or SubCoritrqctor |s unoble to certify to ony of tt>e stoterherits as
tided in Sections Q.2.. O.3., or a.4:. obove. the Contractor or its Sub-Cohtroctor sholl submlt
•o yvritten explonotibn tp'the DOE. The certification or explonctlon shoD t>e considered in
connection with the pOE-s determination whether to enter Into Controct.

d. The Cootroctor.stioll provide imnnediote written.notice to the DOE it. ot any tirne.
the Controctof or its Sub-Contractor, ieom thot its Debarment and Suspension
cetllficatlon has become erfoheous by reoson of changed clrcumstarKes.

Contocrof InfAah



Exhibfl P

Antt'Lobbytng;

The Contractor Ojgrees to compfy wfth the provistons of Section 319 of PuWk: Low 101-121.
Govenrunent wide Gwdqnce focNew Restrictions on lobbying, and 31 Ui.'G. 1352. ond^further
ogrees to txjve. the "Contractor's representotive,. execute "the fonowfr>g Certiflcdtlon:'

The Contractor certifies, by signify ond submitting this contrdct. to the beist of his/her knowledge,
ond belief, that:

0. t>io federal app.ropdotied funds hove been poid or stKiD be^ppid. by or on behalf of the-
underag'ned. to any person for Inflyer^c.tng- or ott.emptfrig -to Influence any officer or
employee of any Stote or.fed^oi Agency.'O Member of Congreo. on officer or employee
of Congress, of on employee of o member of Congress in connection with the awarding-
drony Federal Gontrapt. the maklng of any federal.grontrlhe moldng of.any federolJoan.
the-enteiing into ony cppperot|ve pgreefnent. and the extension, continuotion. tBhewdl
amendn>ent. or nrKKJificotlon of ony Federal contract gront. looii. or cdopefotlve
agreement.

bi If any. fur»ds other thon federally appropriated funds have been paid 'or'shdil be paid to
qny person for influer\cir»g or otterhpl^g to influer^ce on officer .or employee of any
•Federal Agefx:y. o Member of Congress, and officer or ernplpyee of Congress, or-on
•employee, of a Member of Congress in conneclipn with this Federal controct. .grant, loon,
or cooperative dgreemeht; the undersigned shall cornptete prxf submit the "Disclosure of

."•Lobbying " Activities" -fonm in o.ccordonce with . its instructions

.'fhttD://www.whirehouse.aov/omb/QrQnts/sflllin.Ddfl.

c. This certificotion Is o moteriol.representation of foot upxw) which rellonce wos pieced when
'this- tronspction'wosmade or entered Into. Submission of this certificotion is a jyerequisite
for making and entenng into this tronsoction Imposed by Section-1352. Title 31 ond .U.S.
Code. Any person who .foib to file tt>e required certification stwl) be subject to o civil
penolty of not less thon SIO.OOO oryj.not more thon-SlOd.OOO for eoch such foiiure.

d. The Contractor also agrees, by-signing ttiis controct thot it sholl require thol the longuqge
of this certification be Included In subcohtrocts with oil Sub-Controctor(s) ond lower-Hcr
Sub-Controctofs which exceed 51pp.pOp and thot oil such Sub-Contractors Ond tower-tier
Sub-Controctors shall certiiy-and disclose occordingty.

•e. The- DOE shot! keep the flm's certificotion. on file os port of its original- controct. The
Coritractor shdji keep individuol certificotlons from all Sub-Coritroct.ors ond. lower-tier Sob-

. ConftraptofS.pn ifbe. CertlhcoHon shad be retained for three (3).years following completion
and acceptance of any given project.

Coniroclor t^inok -\f^ •



ExhlMG

•RlghH to Invonfloni Mode'Under o Controct, Copy tUgtits ond Confidehtiallty

MgM to invenfloRS Mode Underd Contract or.Agreement
Controcts or.ogreemerits'for the perfdrmonce.of experimental, devdopmehtal/or reseorch wortc
sholl;proyide for the-Tighti of .the Federol Gbvemment-ond ttio.redpient 'in ohy-fesuiting invention
in accordance with 37 CFR port,-40.1. "Rights to hventions Modeiby Nonprofit'Orgdhedtlons ohd
Srholl Business Rrms Under Government Gronts. Cohtroct's drkJ Coop.^dttye A^eements." and:
any irnpfernenting regulotioru issued by the. DOE.

Any discovery or Invention ttKit arises during the. course of the controct shqD be reported to the
DOE. The Controctor is required to dlsclose lnyoritlons pronnptlv'to the.tControctinQ O.fficor (Udthin 2
'midnths) ofterthe inyentor discl.osfe it jn writing to cdntroctor peaorinel responsible for patent
'mdittefs.- The. awarding ogency shdll determine how rights in the inventloni/dlscovery shall be
oDocp.ted.ccM^t.erit with "Gpyemmont Potent Policy" and Title 37 C.F.R..§ 401.

Cor^dMttonty
All Written qnd prdi infpmnotion ond moteriols disclosed or provided by the DOE: ur»der this
ogreement constitutes Confidential Informotioa. regordless of whether such Iriforrhotion wos
provided before or after the dote on this ogreement or how It was provided.

The. Controctof and representatives th^eof. acknowledge ttidt by mdldng use of. ocquiring or
oddihg to infomxitlOn about.rhdtters;and ddld reioted to, this ogreement. which ore conndential
to the DOE dhd its pkirtners. must remoin tt^e .exclusive property of tt>e. DOE

Cohfidehl.ial ihformotton,meons.qri doto qnd i,nformatlpr> related to the business ond.operofion of
the DOE includir^ but r>ot pnriited to oB school and student dote contaioed In NH Title XV;
Education. Chopters V8i-200,

Confidential informption includes but is not limited to. student ond school .district'doto; revenue
o.nd cost inforrnqtion.'ttie source code for computer softwore ond hordwore productsiovyned in
port pr ih svhde by the DOE-finonciol informotion. portner hfonrnotloh(including the identity' of
DOE partners). Controctor and' suppBcr .Informotion, (including the Identity of DOE Con'troctprs
and suppGersl.'Ond ony lnforrr>otion ttx3t hos.been marked "confidentipr or "pfoprietofy", or .with
theaike,designation. During the term of this controct the Contractor agrees to otide.by such rules
OS may be odpp.ted fro.m tjme to .rime by the DOE to mointdin the security of all confldehtio}
inforrriptipn. The Controctor further dgrees ttiot It vriD olwoys regard and preserve os confidential
Informpripn/doto'.recelved during tt%e p^ormonce of this coritrdct. The-CbritrOctbr vyilJ.npt use.
copy.:make notes, or use excerpts of ony confidentiol Infofrridtipn. hor-Wiil Itgive. disclose; F>rovide
occess to. or otherwise moke ovoiloble any confidentiol Inforhriotion to qriy person" not employed
or controGted by the DOE or subcontrocted with the Controctor.

Ownership of InteDectvol Property
The DOE shoD retoln ownership of oil source doto. ond other Intellectupl property of the DOE
provided to the Contrdcta in ofdj^ to complete ttie wrvicesof ttiis ogreement. As wen the DOE
will retoln copyright ownership for ony -ond .oil. moteriols. patents. ar>d intedectuol property
produced, i'ricluding, but 'tiot limited to. brocttures. resource directories, protocols; guldefines.
posters, or reports,- the Contractor strall riot reproduce ony. moteriols for.purposes other, than use
for thie ternrtf.under fhe controct without prior written opproyo! from the DOE.

ConlrocrorMflo<s...„VT
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Dear Mr. Barnes:

This is in reply to a letter dated Koverober , 199S, and
subsequent correspondence, requesting a ruling that the Incotne of
X is excludable under section llS cf the Internal .tlovcnuo Code.
The information submitted Cor consideration is suMDarized belov.

X, .Y and Z* are public agencies undor Law i or State 1. The
members of X are Y and Z. The members of Y and 2 are agencies of
State 1. State 2, State 2 and State 4.

Under Law 2 of State 1, public agencies nayaqree to jointly
exorcise any pcwer common to the agencies, even though one or
more of the contracting agencies may be located ou:side State 1.
Such, agreements are known as "Pacts" and establish an entity that
is itself a public agency for purposes of Lav 1.

Under Lav 3 of State 1.- a Pact is a public entity separate
from the parties forming it.

Under Lav 4 of State 1. a Pact chat has the p-jwer to hire
employees, make contracts, or to hold, receive, or dispose of
property can sue or be sued in its own name. X. V.. and 2 each
have these powers.

in Letter i, the District Director of District 1 informed Y
that it was not subject to federal income tax. Th^i letter states
that it is a determination letter, and cites section 115(1) of
the Code.

In Letter 2, the District Director of Dlstric : 2 informed 2
that if was not subject to federal income tax, staring that z was
an instrumento1jty of a state.

Y and 2 fcrn.ed X to combine cr merge tho educ •'rional
research and rclered educational activities prcvicosly conducted
separately by Y and 2. X's goal, as stated in the documents ^
relating to its formation as & Pact, i-s to develop fundamental
improvements in education and to conduct education-il research to
benefit the public and private schcolc, colleges, and
univcrRicies of States i, 2, .3, and 4 {''Schools"). X's
activities include:

1. Participating in school reform by'convercing
educational research into practical applications,
providing knowledge and assistance to Sclools.

2. Distributing educational knowledge to Scrools through
publications, conferences, :ieminars, and. electronic
netw;cks. •
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3. Helping to plan and execute long-term educational,
reform programs.

4. Implementing new curricula within school districts.

5. Conducting applied educatio.nal research on practical
questions, such as how students learn and what is
needed to implement schoolwide changes.

6. Providing strategic policy analysis, evaluating efforts
to change, and developing educational products such as
training modules, instructional videos, planning guides
and casebooks.

The goals and activities of X are virtually identical to those of
V and Z-

X is funded by federal, state, and local government, as well
as private foundations, which provide grants and research
contracts. X conducts its activities throughout the United
States, but concentrates them in States 1, 2, 3, and 4. X's
activities are conducted exclusively by its own employees, who
are-hired and paid directly by X. X is controllec. by a board of
directors composed of all of the directors of Y and 2. The
directors of Y and Z are appointed by the governing bodies or
executive officer, as the case may be, of the public agencies
that are the membership of Y and 2.

Section 115(1) of the Code provides that groe;e income does
not include income derived from any public utility or the
exercise of any essential governmental function and accruing to a
state or any political subdivision of a state.

Rev. Rul. 71-559, 1971-2C.8. 9d, provides that the income
from property held in trusc by a city that was to be used by the
city for certain charitable purposes .is not subject, to federal
income tax. Although Rev. Rul. 71-589 docs not explicitly so
state, the holding in the revenue ruling means that a
determination v.as made that the income in question was derived
from the exercise of an essential governmental function and
accrued to a political subdivision within the meaning of section
115(1) of Che Code. Rav. Rul. 71-539 specifically mentions
several types cf functions that the trust might perform, such as
support of o h»:5pltsl, schools, maintenance of a park, or other
purposfii-. ordinarily recogni/:ed as municipal functions.

Rev. Rul. 90-74, 1990-2 C.B. 34, concerns an organitation

Chat is formGd, operated and funded by political siubdivisions to
pool their casualty risks, or other risks arising .from their
obligations concerning public liability, workers' compensation,
or employees' health. Rev. Rul. 90-74 states that the income of
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the orgeni^etion is excluded from gross income under section
115(1) of the code if private interests do not participate in the
organization or benefit more than incidentally from the
organization. In Rev. Rul. 90-7* the benefit to the employees of
the political subdivisions was excepted as■incidental.

under Rev. Rul. 77-261, l97?-2 c.B. 45, the incomE from a
fund, established under a written declaration of trust by e state
for the temporary investment of cash balances of the state and
its political subdivisions, which purchase units b:? participation
and have an unrestricted right of withdrawal, is e:<cludible from
gross income. The fund, however, is classified as a.corporation
and roust file a federal income tax return.

Providing the Schools of States X, 2, 3, and a with X" s
services is an essential governmental function because it is of
direct benefit to the agencies comprising the memberships of Y
and z. These agencies are engaged in providing educational
services, independently of the activities of X. Y, and Z. The
fact that the work-product of x may be shared with private
schools within Scates i. 2, 3, and 4 or the rest of the United
States, or to nonprivate schools within the rest of the United
States, is meraly an incidental private benefit. . There are no
facts indicating that the work-product of X is not the
proprietary material of x, Y, or 2.

Accordingly, the income of x is excludable from cross income
under section liS of the Code.

This ruling is directed only to the taxpayer 'ihat requested
It. Section, 6110(j) (3) of Che Code provides Chat it may not be
used or cited as precedent:

specifically provided otherwise, no opinion is
cxpress-sd on Che federal income tax consequences of the
transaction described above.
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In accordance vith the cerrk& of a power of attorney on file
in thiR office, a copy of this letter is being sent to your
authorized representative.

Sincerely yours.

Acting Assistant Chief Counsel
(Financial Institutions a .products)

By: n I
William E. Coppdrsmich
Chief,' Branch 2
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UJestEd
«*caSene» to meetfi. dev^opmera. and mivIc«

TO: Vlrgilio R Tlnlb, Jr.. Director of Contracts & Grants

FROM: Michael. J. ftouenfet^ Deputy Chliaf Financial Officer
DATE: Au0USt13,2O2O

Re: belegatloh of Slanature AuthoHty '

- Whereas, ipolicles edopled by the Wes^d Board of Directors provide that its Chief
• ̂ ecuUve Oftioer,.br. Giw;H. I^ryey,.ha5;^l signature, authprlradon rebuild toenable
tho Agency to opersto-efTictohtiy.

Whereaa these authortratipns were efecUve as of the date of her employment,
July 1i 1997..these authort28tions remain In ̂ ect et the present time, end It Is the Soard's
Intentton that they will remain Inefl^forthe duration of Dr. Harvey's services as
WestEd's Chief Executive Officer. Whereas on January 24, ̂ 12 Dr. Glen H. Harvey
delegated to MlchaelJi Neu'enfeldt; Deputy-Chief Fihahdal Officer, the'authority to'slgn
agreenrente which n:ay legally bind We^Ed.

Therefore-based on the Iht^tipns set forth-herein,. Michael J. Neuenfeldt
detecptes the fbilowing sigha&re authority to Virgillo F; Tinl0;.Jr. in order to perform
servi^ as the Director of Contracts & .Grants of -WestEd:

• Authortty. to sign eny himUng.Agroemsnt, sutxantmcti- hotei agreeirwnt or proposal
document of any amount with any entity providing monetary hjnding or services to
WestEd for program related worfc

•  . Authority to s^h any memorandum of understanding, teeming egreernent. NDA, or
• eny other type of egraement related to program services or Joint program service ■
<related work.

•  Upon approval, by the Deputy .Chief .Rnancial OfflceTi or eny of the Chiefs or
General Counsel, author^, to sign space or 'todlides rentals of any amount, vendor
egrwrrients, or eny other binding egraemerrts related to WesiEcfs ongoing
business.

This<delegation sh^l be effective June 22,2020 and shad remaln.in .effect-untll-ff^e
tas.t dara of employment of A/lrginQF..TInio, Jr. this dele^tlon:is:lntended:to ovemde-any
prtof delegation provided by any authortzed signatory of WestEd.

Heiein lhl3:d

MichaaU.

D^uhr-Cl
We^d I

nfeldt

landal

Dale

n, there Is rw right to delegate euthorlty-re any-offYer person. -

ACKNOWLEDGED AND ACCEPTED

Dareyr^oF;Tlhl6.:X
Director of Con

WestEd

& Grants

.730 Hohtoh Street • Sqn.ftoncfaco. CoJIomto • 94107 f: 415.5613000 ft 415.565.30)2 • WestHdorQ
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JOINT POWERS AGREEMENT

Establishing Joint Powers Agency

WesiEd

THIS AGREEMENT is entered into pursuant to the provisions of Title 1, Division 7,
Chapter 5, Article I of the California Govemmenl Code (the Joint Powers Act) and provides for
the joint exercise of powers between Far West Laboratory for Educational Research and
Development ("FWL") and Southwest Regional Laboratory for Educational Research and
Development ("SWRL"):

WITNESSETH:

WHEREAS, the parties hereto, FWL and SWRL, find and determine that it is to the
mutual benefit of the parties and in the best public interest that said parties, both defined as
public entities under the Joint Powers Act, join together to establish a Joint Powers Act Agency
to accornplish the purposes hereinafter set forth; and

WHEREAS,, the parties hereto, FWL and SWRL, find and determine that more effective
services can be provided while improving efTiciencies in operations and eliminating duplication
of effort by joining together to conduct operations under the auspices of a new Agency; and

WHEREAS, the parties hereto, FWL and SWRL, find and determine that each party
holds title to certain real property that is subject to grant conditions running to the respective
party and it is desirable for each party to retain title to such property but to cooperate in the
management of such real property; and

WHEREAS, the parties hereto, FWL and SWRL, find and determine that there remains a
need to develop fundamental, significant improvements in education and to conduct
educational research in order to solve the problems and to serve the needs of the public and
private schools, colleges and universities of Arizona, California, Nevada and Utah; and

WHEREAS, the parties hereto, FWL and SWRL, have found that significant,
fundamental improvements in education in Arizona, California, Nevada and Utah require
thorough and complete planning and concentrated effort by the total community, including
parents, local school board meihbers, and the scientific, cultural, industrial sectors, as well as
by the professional educators in schools, colleges, and universities; and



WHEREAS, the coordinating and cooperative efforts required of the public and private
educational and research agencies are of such a magnitude that it is necessary for the parties to
join together to establish an agency to be Icnown as WestEd in order to accomplish the purposes
set forth herein;

NOW, THEREFORE, the parties mutually agree as follows:

ARTICLE I. TERMS OF AGREEMENT.

This Agreement shall be effective December I, 1995 upon the execution hereof by
FWL and SWRL, as attested by the signatures of execution on the final page hereof, and shall
continue in effect until terminated as provided herein.

ARTICLE 2. NAME OF AGENCY.

FWL and SWRL hereby agree that a public agency, wholly separate and apart from
FWL and SWRL, be and is hereby created under the aforesaid provisions of law, and shall
hereafter be designated as "WestEd" and hereinafter referred to as "Agency,"

ARTICLE 3. CONTROL OF AGENCY.

The Agency shall be under the control of a Board of Directors, hereinafter referred to as
the "Board,," who shall be the designated board members of FWL and SWRL and such ■

additional members as may be appointed by the Board.

ARTICLE 4. NOTICES.

The Board, by resolution, shall designate a specific location at which it will receive
notices, correspondence and other communications, and shall designate an officer for the
purpose of receiving service on behalf of the Agency,

ARTICLE 5. MEETINGS.

The Board may hold special meetings as it may determine and shall hold regular
meetings at least once every three months, The date, hour and place for each such regular
meeting shall be fixed annually by resolution of said Board, which resolution shall be publicly
posted for two weeks on the bulletin board regularly used for official notices by the Agency.
The secretary to the Board shall cause to be kept minutes of its meetings, both regular and
special,

ARTICLE 6. VOTTNC.



The presence of a majority of the directors then appointed shall be required in order to
constitute a quorum necessary for the transaction of the business of the Board. No action of the
Board shall be valid unless a majority of such quorum of directors then appointed concur
therein by their votes.

ARTICLE 7. AFFIRMATIVE ACTION.

Selections of persons for appointment to the Board, and employment of persons in
positions within the Agency will be conducted in a manner which ensures that there is no
discrimination against any Board member or employee, or candidates for these positions,
because of age, sex, race, color, religion, national origin, or handicap. Positive action will be
taken to further and enhance the representation of women, members of minority groups, and /
handicapped persons on the Board and staff of the Agency.

ARTICLES. OFFICERS AND EMPLOYEES.

The Board shall annually elect a chairperson from its members,

The Board shall appoint, and fix and cause to be paid, the compensation of the Chief
Executive Officer, who shall act as Chief Administrative OfTiccr.of the Agency, and who shall
perform such other and further duties as may be determined by the Board.

The members of the Board, other than the Chief Executive Officer serving ex officio,
shall serve without compensation but may be reimbursed for necessary expenses incurred in
connection with attendance at'meetings of the Board or for necessary expenses incurred in

performing services on behalf of and at the prior and express request of the Board,

The appointees and employees of said Agency shall not be deemed by operation of this
Agfecmcnt to be the employees of either FWL or SWRL, No member of the Board nor any
officer, appointee, or employee of the Agency shall be entitled to any compensation or fringe
benefits, including but not limited to sick leave, retirement, pension, or vacation, from FWL or
SWRL by virtue of his or her office or employment by the Agency. Provided that nothing shall
prohibit the Agency from contracting for the services of employees of FWL or SWRL, or of .
other institutions or organizations, and reimbursing them for the costs, including salaries and
fririgc benefits, involved in providing such services. Further provided that nothing herein shall
prohibit the Agency and FWL or the Agency and SWRL from agreeing that employees of FWL
or SWRL, respectively, may also be employees of the Agency,

ARTICLE 9. SCOPE OF POWERS. .

(a) The Agency shall be an administrative, initiating, advisory, coordinating, and
cvaluatiog entity. The Agency shall have the power and authority to exercise any power
common to the parties hereto, FWL and SWRL, and to exercise any power set forth in the
California Government Code, Section 6508, provided that the same are for furtherance of the
objectives of this Agreement as contained herein and in the recitals set forth above, and may to



the extent permissible thereunder, enter into cCDtracis in its own name with persons and with
public or private agencies, boards, arid other entities all subject to the terms and conditions of
this Agreement.

(b) Neither the Agency nor the Board shall have any power or authority to bind
FWL, SWRL or the signatory parties to the Joint Powers Agreement creating FWL or SWRL to
the debts, liabilities and obligations of the Agency and no debt, liability or obligation of the
Agency shall be the debt, liability or obligation of FWL, SWRL or the signatory parties to the
Joint Powers Agreement creating FWL or SWRL,

(c) Pursuant to Section 6509 of the California Government Code, the exercise of the
powers of the Agency shall be in accordance with the manner of exercising such powers by
FWL and SWRL, which is in accordance with the procedures followed by the Regents of the
University of California.

(d) The Board shall adopt appropriate rules not inconsistent herewith for the orderly
transaction of its business,

(c) The Agency shall have no power or authority to incur any obligations for itself
or on behalf of FWL or SWRL in excess of the amount appropriated to its use by a funding
source. Provided, however, the Agency is authorized to obtain funds for a short period of time
to meet operational expenses from advances of funds from FWL or SWRL or from private
lending sources.

(f) The Agency shall, without limitation, have the specific power to establish or
contract with research centers and laboratories, to car^ out or suggest experimental
educational projects, to develop pilot educational programs, to conduct or authorize educational
research and development including the development of all varieties of educational materials,
teaching aids, and other educational components, to collect and disseminate educational
information, to coordinate educational research programs, to develop educational prototypes, to
evaluate educational programs and activities, and to engage in other similar, related activities.

ARTICLE 10. ADVISORY COUNCIL.

The Agency may from time to time establish and abolish one or more advisory councils
to perform such functions as the Agency may determine.

ARTICLE 11. INSURANCE.



The Agency shall insure itself, FWL, SWRL and the members of the Board from loss,
liability, and claims arising out of or in any way connected with the performance of this
Agreement.

ARTICLE 12. FUNDS AND EXPENDITURES.

(a) The Agency shall have the power and authority to receive, accept, and expend or
disburse, fiinds by contract or otherwise, for purposes consistent with the provisions hereof,
which funds may be'provided by the United States Government, any State, or any subdivision
of a State, ̂ d from any other person, agency or organization, whether public or private, for the
purposes specified herein, and shall have the duty to maintain at all times a complete and
accurate system of accounting for said funds.

(b) The Agency shall have the power and authority to receive, accept, and utilize
the services of personnel offered by FWL or SWRL, or their representatives or agents; to
receive, accept, and utilize property, real or personal, from FWL or SWRL, or their agents or
representatives; and to receive, accept, and expend or disburse funds, by contract or otherwise,
for purposes consistent with the provisions hereof, which funds may be provided by FWL or
SWRL, or their agents or representatives. The Agency is authorized to enter into inleragency
agreements with state agencies pursuant to Section 6514.5 of the California Government Code.

(c) Each and every expenditure of funds shall be authorized or approved by the
Board pursuant to a budget process as described in subsection (f) hereof, or by other
appropriate procedures approved by the Board, and shall be audited by a firm of certified
public accountants to be selected by the Board and paid by the Agency,

(d) The Agency shall have no power or authority to assess FWL or SWRL, the
signatory parties to the Joint Powers Agreement creating FWL or SWRL or the members of the
Board for dues or contributions of any kind whatsoever.

(e) The Board shall establish procedures for the investment or deposit of its funds.

(f) ■ The Board shall adopt appropriate budgetary procedures. The'Agency shall file
annually with the designated representatives of FWL and SWRL a statement of the actual
income and expenditures made during the prior fiscal year.

(g) The "fiscal year" of the Agency shall be December 1 to and including the
following November 30, or such other annual period as may be prescribed from lime to time by
resolution of the Board,

ARTICLE 13. WITHDRAWAL OF PARTIES AND TERMINATION.



The powers and authority of the Agency shall continue until termination of this
Agreement, The Agreement may be terminated at any time upon mutual written agreement of
FWL and SWRL, Upon two (2) year's prior written notice, FWL or SWRL may withdraw from
its status as a party to this Agreement, provided that at such time it has either discharged, or has
arranged to the satisfaction of the remaining party for the discharge of, any pending obligations
it expressly may have assumed hereunder, and that written notice of intention to so withdraw
has been served, upon the effective date of withdrawal, the Joint Powers Agreement will
terminate. Upon the termination date all contracts held by the Agency shall be assigned, to the
extent permitted under the contract, to the party with primary duties under the contract or.
according to terms mutually agreed upon by FWL and SWRL.

ARTICLE 14. DISPOSITION OF PROPERTY AND FUKDS.

In the event of the final termination of this Agreement, any property interest remaining
in the Agency following discharge of all obligations due by the Agency shall be disposed of by
sale or other disposition according toiaw, and the proceeds, in cash or by their fair market
value in kind at the time of final termination, distributed to FWL or SWRL in proportion to its
respective contributions to the Agency.

ARTICLE 15. DISPUTE RESOLUTION.

Any dispute arising from disposition of assets of the Agency, assignment of contracts
or any other matter related to this Agreement shall be resolved by alternative dispute resolution
procedures, culminating in binding arbitration with a single neutral arbitrator in San Francisco,
California, Neither party shall have the right to bring an action in court against the other party
for any dispute arising from or related to this Agreement.

'  ARTICLE 16. AMENDMENTS.

This Agreement may be amended at any lime by mutual agreement of FWL and SWRL
according to the procedures of said parties, provided said amendment is to further carry out the
purposes hereinabove expressed. Any such amendment shall be effective upon the date of final
execution thereof by FWL and SWRL. -

ARTICLE 17. SEVERABILITY.

Should any portion, term, condition, or provision of this Agreement be decided by a court of
competent jurisdiction to be illegal .or in conflict with any law of the State of California, or be
otherwise rendered unenforceable or ineffectual, the validity of the remaining portions, terms,
conditions, and provisions shall not be affected thereby.



IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed by their authorized officers thereunto duly authorized as set forth herein below.

far :WEST UklBORATORY
FOR EDUCATIONAL. RESEARCH
AND. DEVEIiOP^l ■

BY:

BY:

Halsley
of Board

Fay
Cha

- /

NaizigDean

Executive

SOUTHWEST REGIONAL LABORATORY

FOR EDUCATIONAL-RESEARCH
AND DEVELOPl

BY:

Rc^bert McCord
Chair of ,Board■ .

BY:
•Edwin Myer^

. Executive Director



CERTIFICATE OF LIABILITY INSURANCE
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12/S/2019

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(lea) must have ADDITIONAL INSURED provlslona or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A eutement on
this cerlificats does not confer rights to the certiflcste holder In lieu of such endorsement(s).
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INSURER c:

INSURER 0:

MSURERC:

•fSURERF:

COVERAGES CERTIFICATE KUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE LISTED 8EL0WHAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT VMTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDmONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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8M0UL0 ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELUO BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVEREO IN
ACCORDANCE WITH THE POUCY PROVISIONS.
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