Christine M. Brennan
Deputy Commissioner

Frank Edelblut
Commissioner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
. 25 Hali Street
Concord, NH 03301
TEL. (603) 271-3495
FAX (603) 271-1853

February 18, 2022

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the NH Department of Education to enter into a Sole Source contract ‘with the
Waterford Institute, Inc. {vendor code 391757) West Jordan, UT in the amount not to exceed
$1,000,000 to provide their online UPSTART programming for NH children entering
kindergarten effective upon Governor and Council approval through June 30, 2023. 100%
Federal Funds. :

Funds to support this request are available in the account titled ESSER Ifl - ARP 2021 for FY22,
and FY23, with the authority to adjust encumbrances amongst Fiscal Years within the price
limitation through the budget office, without further Governor and Council approval if needed
and justified. ' '

FY22 FY23
06-56-56-562010-24370000-102-500731 $400,000 $600,000
{Contracts for Program Services)

EXPLA_NATION

This request is Sole Source because the Waterford Institute is the exclusive provider of the
UPSTART Program. For 45 years, the nonprofit Waterford. Institute has worked with
government, education, and philanthropic organizations to create innovative, impactful
intervention programs_for preschool children. Focused on serving the world’s youngest and
most vulnerable learners, Waterford has pioneered blended early learning models, always
leveraging the latest technology to personalize learning for every child along with support for
teachers and parents. Millions of children have benefited from the ongoing research,
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His Excellency, Governor Christopher T. Sununu
and the Honorable Council
Page 2

development, and enhancement of the Waterford.org curriculum in schools, homes, and
learning centers around the world. By developing, optimizing, and scaling cost-effective early
learning programs, Waterford relentlessly works towards the mission of inspiring a great start
for every child.

Building from a rigorous evidence base, Waterford is now working with state and local
educational agencies to begin serving underserved communities across the nation, conducting
programs in more than 30 states and with the Navajo Nation. With a strong evidence-base, the
UPSTART program hurdles the well-documented preschool access gap, providing proven school
readiness supports for children most at risk of school failure because of poverty, PreK access
barriers, language differences, and social inequity. In addition, it does so with a remarkably
high level of parent satisfaction as measured at the end of the program.

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

Reépecﬁull%

Frank Edeiblut
Commissioner of Education
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FORM NUMBER P-37 (version 12/11/2019)

Bm Thuagmcnﬂnddlaflm:mdunmshallbeconmpubltupmmbmlsslontoﬁovanwmd
‘Executlve Council-for apgiroval. Any information that is private, confidential or proprietery must
bedeﬁyidmuﬂedmmeagmcyundasreedmmwmmgmwslgnmgthcemm

AGREEMENT
TthtmafNemetpdlmmdd:cConmbuebymumnllyayceas follows:

GENERAI,PRO_VISI_ONS

1. IDENTIFICATION.:

1.1 State Agenly Namé

1.2 StateAgency Address:

Departmint of Education 25 Hall S, Comord, NH 03301
1:3° Conitractos Nm 1.4 Contractor Address
Waterford Institiite, Inc: PO.Box 250
.| WestJordan, UT-84084-0250
1.5 Contractor Phono ~ ~ 1.6 Account Nurriber 1.7 Comnpletion. Date 1.8 Price Limitation
 Naimber See. Exhibit C. o
(801) 349-2218 June 30, 2023 $1,000,000.00
1.9 CmmxﬁmOfﬁouwamAgm '1.10*State-Agency Telephone Number
Succy MacStravic’ 603-271-3293

.0 conum g

A (A D13 fea e}

1 112 Name and:Titié of Cantractor Signatory

Thomas Ness, Clitef Financial Officer

113 State Agency'Sj
%m, Date: 272312022

T8 Name and Title of State Agency Signatory
Frank Edelblut, Commissioner of Education

| |__| . Apm‘"l by.to NH. Depértmént 6fAdmiristration, Division.of Persoan! (7 applicable)

By: .Director, On:-
1.76."Approval by.the Attprey Geners] (Form, Substznce £nd Excoution) () qppicabie).
By: ?6— On: 2/23/2022

Bond,-Attorney

| 1-17 . ‘Approve! by thc Govemnor.and Executive Council (If apglicable)

G&C Meeting Date:
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2. SERVICES TO 'BE PERFORMED. The State of New
Hampshire, kétiﬁg through the-agency identifi g_:d in block 1.1
(“State”), engages: contractor identified in block 13
(“Conu'aztor") to-perform, and the Contractor shall peﬂ'orm the
work.or sale of goods or both sidentified and. more. particularly
-described in’ the attached EXHIBIT B ‘which is' incorporated
hetein’by réferénce (“Serwcu")

3. EFFECT IVE DATEICOMPLET]ON OF SERV[CES

>Execut|ve Council of the State of New Hampshlre ifi apphcable,
'this Agrecmcnt, and all obllgatnons of the parties hereundcr, shall
become effective on the date the: Govemor and Executive
‘Council approve l.lns Agrcemcnt as. mdlcated in. block 1.17,
unless no such approval is required, in whlch case the Agmcment
shall become: effective on the date the Agreement is signed by
the State Agency.as shown in block L3 (“Effective, Date").

3.2 If the Contractor commences: the Services prior to the
Efféctive Date, all: Scrvnces perfonned by the Contractor prior to
thé Effectwc Date shall he- pcrfonned at the sole risk of the
Contractor and in'the event thatthis Agreement ¢ does not become
cﬁ'ecuve the: State shall have ‘no hab:lnty to. the Contractor,
mcludmg without Imutatlon any obligation, to pay the
Contractor for any “costs mcuned or Services ‘performed.
Contraétor. must complctc all Services: by the Completion Date
specified in block 1.7

4. CONDITIONAL NATURE OF AGREEMENT.

Notwmwmndmg any provision of th|s Agreement to the
contrary, all obligations of the State hereunder, ‘including,
without l|rn|tanon, the, continuance of payments hereunder, are
contmgent upon thc avallubmty and continued appropriation of
funds affected : by any state or: federal legislative or executive
action. that: reduces,l cI:mmales or otherwise modifies the

appropna.tmn or availability of ﬁmdmg for- thls Agrccment and

the Scope for- Services- provndod in' EXHIBIT B; in' whole or in. -

part. In no event sha]l the State be. liable for any payments
hérethder in excess of such, avallable appropriated funds. Inthe
event of & reduction or termination of-appropriated funds, the

State shall:have the nght 10 withhold.payment until: such funds _

becorie available, if ever, and shall have the nght to reduce or
terminate:the Sérvices: under. this Agrccmcnt 1mmed|atcly upon
giving thé Contractor rigtice of such reduction or termination.
The State shall’fiot be mqu:red to transfcr funds from any -other
accolnt-or sgurce to the Account identified in block 1.6 in-the
event fiinds ifi that Account are reduccd ar unava:lable

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method 6f payment; and terms of payment
are idesitified and miore particularly descnbed in EXHIBIT C
which is incorporated hérein by, reference.

5.2 The payniént by the State"of the contract price shall be the
only and the compléte’ réimbursement to !he Commctor for all
expenses, of whatever fiture incurred by thc Contmctor in the
performance liereof, and.-shall be the only and- the complete
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compensation to the Contractor for the Services. The. State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA"80:7-¢ or any other | prowsnon of law.

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

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

6.1 In connection with the performance of the Services, the
Contractor shall comply ‘with all a@pplicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose .any obligation or duty upon ‘the
Contractor, including, but not limitéd to, civil rights ard equal
employment o‘pportuﬁity'iaws. In addition; if this Agreément is
funded in any part by monies of the United Statés, the Contractor
shall comply with all federal exécutive 'orders; rules, regulations
and statutes, and'with any rules; régulations and guidelines as the
State or the Uriited States issue o impleniént these regulations.
The Contractor shall also comply with all applicable intellectual
property laws,

6:2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, rehglon creed, age, sex, handicap, sexual
oriéntation, or national origin.dnd will take affirmative action to
prevent'such discrimination.

.6.3. The. Contractdr agrees to permit the State or United States

access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliarice with all rules, regulations

and orders, and ‘the’ covenafits, terms and conditions of this
Agreement;

. 7. PERSONNEL.

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

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

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the!State’s representative. In the event of any
dispute concemirg ‘the interpretation of ‘this Agreement, the
Contracting Officer’s decision shali be final for the State.

Contractor Initials W
Date 3y ¥



‘8. EVENT OF DEF‘AULTIREMED!ES

8.1 Any oné.or:more of the following acts ‘or omissions of the
Contractor shall constltute anevent of default’ hereunder (“Event
‘of Default“)

8.1.1 failure- to perform the Serwees satisfactorily or on
‘scheédule;

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

8.2Upoin the occurrence of any Event of Default, the Statc may
‘take -any one,.or more,.or all, of the following actions:

82.1 give the Contractor a written notice speerfymg the Event of

Défaultand requiring it -to be, remedied within; in the. ebsenee of*

@ greater of:lesser specnf cation of: tlme, thirty 30) days’ From the
date'sf the not:ee -and if the Event of Default is not timely, cured
terminate this- Agreement, effectwe two (2) days after giving the
Contractor notice of termination;,

822 give the Contmcto'r a written notice specifying the Event of
‘Default and suspendmg all payments to be made under -this
Agréement and ordering that the portion of the contract ‘price
which would otherwise accrue to the Contmctor during the
‘period from the date of sueh nofice until such time as the State

‘détermines that’ ‘the Contractor has cured the Event of Default

shall never be paid to the Contractor

8.2:3give the Contractor a written notice spec:fymg the' Eventof
Defailt and set off against any other obligations: the State may
owe to me Contractor any damages | the State suffers by reason of
any Bvent of Def'ault -and/or

824 gave the Conu-actor a written notice. speclfymg the Evernit of
Default, treat the Agreement as breached, termmate the
Agreement and pursue any.of its remedies at law or in equity, or
both.

8.3. No failure by the Smte to enforce any prov:srons hereof after
any Evént of Défault shali be'deemed a waiver of its rights with
regard to that Evcnt of Dcfault, or any subsequent Event of
Default. No exprees fmlure to cnforee any Event'of Default shall
be deemed a waiver of. the Tight of the State to. enforce each and
all 6f the prov:srons hereof upon any further or. other Event of
Defauilt on the part of the Contractor.

9. TERMINATION,

9.1 Notwrtl'lstandmg paragraph 8, the State may, at its sole
discretion, terminate the: ‘Agreement for ‘any reason, in whole or
in part,: by thmy (30) days written notice-to the Contractor that
the State is: exerclsmg its: optlon to terminate the ‘Agreement.
9.2 In the evént of an early termination of this; ;Agreement for
any réason -Gthér thin ‘the. completmn of the ‘Services; :the
Contractor shall, at. the: State s discretion, dellver 1o * {the
Contracting Officer, riot later thah i ﬁeen (15) daysafter the date
of terminaticn, a report (“Termination Report”) descrlbmg in
detail‘all Sefvices performed, and the contract price-eamed, to:
and including the date of té‘ﬁmnatlon The form subject matter,
contenl, ad number. of coples of the- Terrmnatmn Report, shall
be identical to those of a any Final Report described in the attached:
EXHIBIT B. In.additioh, -at the State’s discrétion, the Contractor
shall, within 15 days of notice. of early termination, developand
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submit to the State a Transition Plan for services-under the
Agreement.

10. DATAIACCESSICONFIDENTIALlTYf
PRESERVATION.

10.1' A's used in this Agreement, the word “data” shall mean all
information and things ‘developed-or obtained dunng the
performance of,or: acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts; sound récordings, video
recordings, p:ctonal reproductions, drawmgs analyses; graphlc
representations, computer programs, computer printuts, notes,
letters, memoranda; papers,.and documients, all whether
finished or unfinished.

10.2 All'data and any property which has been received from
the- State or purchased with fiinds provided fér' tht purpose
under this Agréement, shall be the property of the State, and
shall be.returned to the State upon demand or dpon termination
of this Agreément for any reason.

10.3 Confi dentlahty of data shall be govemed by N:H. RSA
chapter.91-A or other éxisting law. Disclosure of data requires
prior written approval of the State.

11 CONTRACTOR’S RELATION TO THE STATE. Inthe
performance of this. Agréement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employée of the State. -Neither ‘the: Contractor nor any of its
officers, employees, agenls of members shall have authority to
bind the State or'recéive any benefits, workers” compensation or
other emoliments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1. The Contractor shall figt assign, or otherwise-transfer any.
interest in'this Agreemént without the prior written notice, which
shall bé provided.to the State:at least. fifteen (15) days prior to
the assignment, and a writtef.consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment.. “Change of Control” medns (a) merger,
consolidation; or a transaction or sefies of réldted transactions in
which ‘a third. party, together with its affiliates, becomes the
direct or indirect owiier of fifty percent {50%) or more of the
voting sharés or similar equity interésts, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

122 None of the Services shall be subcontracted by the
Contractor without prior written notice arid consent of the State.
The State is entitled to copies of all subcontracts. and assignment
agreements and shall not be bound by arly provisions contained
in &'subcontract or an assighment agreement to which it.is nof a

party.

13. INDEMNIFICATION. Unless otherwise exempted by law,

‘the Contractor shall’ indemnify and hold harmless the State, its

officers and employees, from and ‘agairist any ‘and all claims,
liabilities and costs for any personal i injury-or property damages,
patent or copyright.infringément, or other claims asserted against

‘the State, its officers or employees which arise out of (or which

may be claimed ‘to arise out of) the acts or omission of the

Contractor Initials 4V
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Contractof, :or subcontractors, ‘including but not limited to the:
neghgenoe reckless or mtcntlonal conduct. The: State shall.not,

be lizblé for's any ¢osts incuired by.the Contractor. arising under:

‘this paragraph 13 Nonwthstandmg thc foregomg, nothing] hcrem.
-containied shall be deemed to constitute awaiver of'the sovereign
‘iminunity of the State, wh:ch immunity-is ‘hereby reservedito the
‘Staté. ‘This covenam ‘i’ paragraph 13 shall survive the
“termination of this Agreement.

14 INSURANCE.

(4.1 The Contractor shall, at ‘its sole expense; obtain and
continuously msmtam in force, and shall requlre any
subcontractor or, assignee’ to; obtain and maintain in “force, the
following:i msurancc

14:1.1 commermal general liability: insurance agamst all claims

‘of bodily injury, death or property damage, in"amounts of not,
less.thian $1,000,000.per occurrence and $2,000,000 aggregate

‘or excess; and

14.1.2. specml cause of loss coverage form covering all property
‘subjéct.zo subparagraph 102 herein, in an .amount.not less'than
/80% of the whole’ rcpiaccment vnlue of the propcny

14.2 The’ pohcm dcsm’bcd in subpamgraph 14,1 herein shall be
‘on policy forms: gnd endorsemcms approved for use in the State

“of New" Hampshlre by the N.H. .Department. of Insurance, and.

‘issuéd by insurers Ilcensed in the iState'of New Hampshire.

14:3 The. Conlmctor shall ﬁlmlsh to_the Contracting -Offi icer
‘identified.in block 1.9; or. hls ‘orher successor, a certificate(s) of
'insurahce for Al ~msurance required: undcr this Agreement.

Contm:tor shall also furmsh to the Contractmg Officer identified
in Blogk ! 9, or h:s or.her succcssor certifi cate(s) of insurance
for'all rencwal(s) of i insurance required under this Agreement no
later than tén (10) dnys prior. to the: expiration date of each
insurance. policy. The centifi cate(s) of insurance end ‘any
renewals theréof shall be attached | and are, mcorporatcd herein by
reférence:

15.. WORKERS® COMPENSATION. :

‘15.1 By.: smgmng this agreement, “the-Contractor: ‘agrees, certifies
_ and warrants'that the Contractor i$:in compllance with'or exempt
frotn; the, requlrements of N.H.'RSA. chapter 281-A (“Workers'

Compensation ")

152 To'the extent'the Contractor is.subject to the rcqmrcmcnts
of N.H. RSA ‘chapter 281-A, Contractor shall maintain, and
require -any ‘subcontractor or assignee:to-secure. and maintain,
payment of Workers! Compensatlon in connection w:th
activities which the persoii proposes to uridertake pursuant to,this
Agreement. 'The Contractor-shall furmsh the Contracting Officer
tdentified.in block 1 9,,or hlsorher successor, proof.of Workers*
Compensation in the manner desmbcd in NH, RSA chapter
281-A and-any applicable. rcnewal(s) thcn:of whlch shall be
attached ‘and.afeé incorporated herem by refcn:ncc The. State
shall not. be responsible for payment of any Workers’
Compensation prémiums. or. for: any other-claim or benefit for,
Contractor, of any ‘subcoritractor. .of employee of Coniractor,

16. NOTICE. Any notice by a party hereto to'the other party
shiall be deemed.to have been duiy delivered or given at the time
of mailing by certified mail, postage:prepaid, in a United States
Post Office addressed to the parties at the addresses gwen in

blocks 1.2 and 1.4, herein,

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto -and only after approval of suich amendment,

Waiver-or dlscharge by the Governor afid Executive Council of

the State'of New Hampshire unléss.iio such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND.FORUM. This Agreement shall-
be governed, interpretéd and construed in.accordance with*the
laws of the Stite of New, Hampshire, and is-binding upon and
inures.to the benefit of the parties and their féspective successors
and'assigns. The' wordmg used in this Agréément is'the wording
chosen by the parties to éxpress their-mutual iritent, and no rule
of construction shall be applied against or in favor of eny party.
Any-actions arising outof this Agreement shall be brought and
maintained in New Hampshire Superior Coiirt which shall have
exclusive jurisdiction thereof,

19. CONFLICTING TERMS. In thé event of a conflict
between the terms of this P:37 form (as modified in EXHIBIT
A) and/or attachimerits and ameridment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

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

2}, HEADINGS. The headings throughout the Agreement are
for refererice purposes only, and the words contained therein
shall in'no way bé held to explam modify, amphfy or aid in the
interpretation,construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set foith i the attaclied EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the:¢vent any of the. provisions of this
Agreement are held by & court of competent jurisdiction to be
contrary to any ‘state or federal law, the rémaining provisions of
this Agreement will-rémain in full forée-and effect.

24. ENTIRE AGREEMENT This Agreement, which may be
exccuted in a number of c0untcrpans each of which shall be
decmed an. original, .constitutes the entire agreement and
understandmg between the - parties, and supersedes all -prior.
agreements and understandings with respect to the subject maiter

which ‘might arise under apphcable State of:New Hampshlre "hereof.
Workers® Cotipensation laws in connection, with the
performance of the' Services: under this Agreement.
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EXHIBIT A

-Speclal Provisions

Additional Exhibits D-G
Federal Certification 2 CFR 200.415

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

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

Controctor lnmcts/rh/
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EXHIBIT B
SCOPE OF SERVICE

1. The Waterford Institute Inc., (Waterford) Upstart Program (“ng}am”) i$ an early learning at home
program for pre-kindérgarten children to build school readiness skills in literacy and numeracy:

2. The.Program. will serve New Hampshire children entering kindergarten in 2022 and 2023, and their
families, to be-provided by Waterford as “Contractor”, which includes the following upon contract
approval by Governor-and Council: _

2.1, Implement a statewide recruitment.and .campaign, to include, but not to be limited to fiyers, social
-media; recruitment everits, earnéd media, etc., to recruit children to participate in the Waterford
UPSTART program.

2.2. Conduct Waté'r'fo;r’d_ UPSTART -registration on a rolling enroliment basis for eligible participants
using-a.defined online and telephone call .registration process from the Waterford call center to
collect agreed upon déographic Information-and get approval for information sharing.

2.3. Identify language: needs of participating families and arrange for training to be delivered in the
‘fé'n‘_ﬁlie_'gf' homie languages when reasonably’ possible and/or provide appropriate [nterpretation
and trahslation-supportsiat thie trainings.

2.4. Provide eligible p'affticib_afjrig families. with materials and supplies required: foi' the Program,
Including afternative language support whire heeded: ' 7

2.5. Provide parents with dnlinie training opportunities-and resources to do the Waterford Assessment
of Core: Skills (WAGS) assessments of their children -at home prior to, beginning the Upstart
program. _

2.6. Provide ongoing technical suppost- for participating families throughout the term of this
agreerient to g'ljs_Ur"ejghey.t_:_an;pa_'rticfpat'g fully inthe Program.

2.7. Assign-each:family a dedicated coach’and condiict Wélcome Calls with all. participating families In
the two weeks after'the Initial training.

2:8: Monitor weekly: usage -for all. participants and- provide customized levels of ‘support and
motivational strategies based on usage patterns, providing higher touch' stfategies to struggling
participants.. ‘ - ' '

2.9. Provide wieekly emalls 10 the Department of Education ‘showing non-identifiable anonymized
information on each child/children’s weekly usdge graph, along. with curricular and motivational
resources for both childrenand parents.

2.10. Provide resources to encourage parent:interaction with children’s learning online and offiine,
including the Mentor app.

2,11 Conduct Graduation:events at:the end of the.program to celebrate progress and complete year-
end WACS assessment or provide-anline graduations.and assessment should COVID of other.health

concems:continue. : ,

2.12. Offer.assessinents to all garticipating children and encourage parents-to share assessments with

pediatricians and schools. .

2.13; Conduct a’pré-program and. post-program survey of parents/guardians to determine program
value 'to ‘parents and related ‘changes in ‘parent attitudes toward early education and provide
feedback for future prograim irprovements. ‘ ‘

2.14. Create. both an interim and year-end report for the New Hampshire Department :of Education
summarizing .usage based on computerized records, .growth based on software placement,

Contracior Inlmt::IE
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pre/post. test results and comparisons, achievement- based on subgroup outcomes, and
parent/guardlan satlsfaction based on survey résults.
2.15..Share. individual final WACS results with parents- and outcomes in the’ aggregate to stakeholders.
2.16. Create final pro1ect report suminarizing overall results for interested stakeholders. Such report
will include anonymized summary demographlc information. for participating children and
famulies, includlng socio-économic status.

The Program consists of 3-different options for children entering kindergarten. Pricing based on which
optiofis chidser by a family.

3.1.:Pandemic Recovery Path: 16:week program.

3.2. ‘Surfimer Léarning Path: 12-week. program.

33 Upstart Full Year Program Fiscal’ Years 2022-2023- 36-week program,

34. Waterford will monitor- Program panlcipatlon and not permit the Program Funds required to

.exceed $1 000,000 in aggregate or “By Program Fund line item.
The DOE will advise Waterford orni best practices for statewide recruitment.

Both: parties will appoint a key contact person to maintain frequent communication' to. facilitate

cooperation, develop appropnate timelines :for project updatés and status reports, throughout the
prolect

Coniractor, Initials i
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EXHIBIT C
Method.of PAYMENT

Funding

The.watérford Institute Inc, (Waterford) shall be paid as follows: o
* Pandemic Recovery.Path: $400 per child includes software, assessment, technical and curricular
support'to’participating families, and reporting as detailed in the Statement of Work.

* .SummerLearning Path:_$400'per child.includes software, assessment, technical and curricular
support:to:participating families, and reporting as détailed in the Statement of Work.

* Full Waterford Upstart Program: $1,000 per child Includés softwarg, assessment, technical and
curricular support to parti‘ci'pa'ting families, and reporti_ng as'detailed in'the Statement of Work.

Limitation on Price: Upon mutual agreement between the state contracting officer and Waterford, line
Items in thls budget may be ‘adjusted one'to anottier, But i no case shall the total budget exceed the price
limitation of $1,000, 000 Waterford-will monitor Program participation and not permit the Program Funds
requiredto’ exceed $1 000,000, in; aggregate or-by Program Fund line |tems described herein.
Source of Funding :Funds to support’ this request are availablé in the account titled ESSER 11l — ARP
2021 for FY22 ahd FY23 with the authority to adjust encumbrances betwéen Fiscal Years through
the Budget Office. wnthout furthér: Governor and Council approval, if needed and justified.

Y22 FY23
06-56-56-562010-24370000-102-500731  Contracts for Progiam Services  $400,000  $600,000

;Method of.Pament Waterford will invoice the Department of Education on the last day of each month
dunng ithe regrstration period. of the program for the reglstered children recruited dunng that month.
Payment.shall be made within thirty’ (30) days following receipt of invoice and acceptance of the contract
items to the:satisfaction of the New Hampshire Department of Education. Waterford invoices will be Net30
from: date of issuance for'50% of the fée with the remaining-payment upon completion of the program due
Net30 from the date:of 2™ invoice by Waterford to Customer,

Forall forms. of'prograrri’ming, Waterford will provide'matching funding to cover the cost of providing
internet access and computers to families that need them_ based on mutually agreed upon crlterla

The Contractor shail provide monthly iterized invoices for the services to include:
Thelidentity of each item separately described in Exhibit B,
The date(s) eachitem was prowded '
The-amount due for each-item; and
The).cumulative total of all items

Invoice:shal be submitted to:
Christifié Brennan, Deputy Commlssloner of Education
Depa rtment of Educatmn
25 Hall St
Concord NH 03301

¢mqucror Initials. :
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EXHIBIT D.
Contractor Obligations
Contracts. in. excess .of the simplified :acquisition ‘threshold (currently set at $250,000) must address
administrative; contractual, or legal refedies in linstanices Wherethe contractors violate or breach contract
terms, and provide for such sanctions and penalties-as appropriate. Reference:

2 CF.R: §200.326 and 2 C.F.R. 200, Appendix Il, required contract.clauses.

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

The Contractor; certifies.and affirms the truthfulness and accuracy of each statement of its certification
and disclosure, if any. In addition; :the;Contractor understands and agrees that the provisions of 31
U.5.C.-§.3801 et:seq., apply to'this certification afid‘disclosure, if any.

Breach

A bréach of the contract clauses above may be grounds for termination of the contract, and fordebarment
as.a contractor and subcontractor as provided in 29°C.F.R. § 5.12.

Fraud and False Statements
The Contractor understands that, if the project which Is the subject of this Contract is-financed in whole.
of'in part by. federal funds,.that'if the:undersigned, the company that the Contractor represents, or-any
employee or'agent thereof; knowirigly akes any false-statement, representation, report or claim as to
ithe:character, quality, quénti;y, orzcost of material used or to be used, or quantity or quality work
performed or to be performéd; 6+ miakes any false statemeritor representation of a mateial fact in any
statément; ¢ertificate, or report, the Contractor and ‘any tompany that the Contractor represents-may
be subject to prosecution undér the provision of 18 USC §1001 and §1020.

Environmental Protection
(This clduse. s applicable if this Contract exceeds $150,000. It- applies to Federal-aid contractsonly.)

The.Contractor is.required to comply with all applicable standards, orders or requirements‘issuedunder
Section.306'of the Clean Alr At (42 U;S.C."1857 (h), Section 508 of the Clean Water Act. (33

U.5.C. 1368), Executive Order 11738, and Environmental Protection Agency (EPA). regulations (40 CFR
Part 15) which prptjilg'lt the'use under non-exempt Federal contracts, grants-or ioans.of facllities included
on the EPA List of Viclating Facilities, Violations shall be reported to the FHWA and: to thé U.S. EPA
Assistant Administrator. for Enforcemient:

Procurement of Recovered Materials.

in accordance. with Section 6002 of the Solid Waste Disposal Act (42 U.S.C. § 6962), State agencies and
agencies of 3 political subdivision of a.staté that are using appropriated Federal funds for procurement
must procure itéms designated in.guidelines of the Environmental Protection Agency (EPA) at 40 CFR
247 that contain the highest percentage of recovered materials practicable, consistent with maintaining
a satisfactory level 6f compétition, where the purchase price of the item exceeds $10,000 or the valie of
thie' quantity acquired in the preceding. fiscal ‘year exceeded $10,000; must procure solid waste
management. sefvices in a 'rhqﬁq'eﬁ'- that. maximizes -energy and resource recovery; and must have
g‘s}tg_i_tj[i;['l_qcfj;an:éfﬁ!‘rnativejprocureme'ntp'i‘o_grarh fof procurement of recovered materials identified In the
EPA guidelines.

Contractor Initials ,ﬂv/
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Exhibit E
Fedeéral: Debarment and Suspension

0. By.signature on this. Contract, the Contractor certifies its. compliance, and the compliance of its
Sub—Contractors present or future by stating that any person’ associated therewith in the
capacity of owner partner, director, officer; _principal investor project. director, manager,
auditor, or any- position of authority mvolving federal funds:

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

2. Doesnat have a proposed debarment.pending;

3. .Has not been suspended, debarred; voluntarily excluded or determined’ mellgible by any
Federal Agency within. the past three {3} years; and

4. Has not been. indicted, convicted, or-had a.civil judgment rendered against the firm by a
court.of competent jurisdlct:on in any matter involving fraud or official misconductwithin the
past three (3) yeats:

B. ‘Where the Contractor or its Sub-Contractor is unable to certify to'the statement in Section
ad. xabove, the Contractor or its: Sub-Contractor shall be declared ineligible to enter intoContract:
‘or participate in the:project.

C. ‘Where the Contractor or Sub-Contractor is.unable to certify to any of the. statements as listed in
Sections.a, 2.,,'a:3., or a.4., above, the Contractor or its Sub-Contractor shall submita ‘written
-éxplanation to the DOE. The certlﬁcatuon or explanation shall be. consndered in connection with,
‘the:DOE's detefmination whether to enter into Contract

d. The.Contractor shall provide immediate written notice’to the DOE if, at any time,the
Contractor. or its. Sub-Contractor; learn that its Debarment-and Suspension: certiﬁcatnon
‘has become-erroneous by reason: of changed circumstarices.

Contractor initialy”
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Exhibh F

Anti-Lobbying,

The Contractor agrees to comply with the pravisions. of Section 319 of Public Law 101-121,
Government WIde*Guidance.-for“N_ew.Rest‘rigtions_.mi_ Lobbying; and 31.U.5.C. 1352, and furtheragrees
to have the Contractor’s representative, execute‘iﬁe-fdllowing CertHication:

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

Q. No. federal -appropriated funds have; been paid or shall be paid, by or 'on behalf of the
undersigned, to any person for influencing or attempting to infliefce any officer or employee of
any'State or'Fédéral Agency, a Member of Congress, .an officer or employee of Congress, or an
employee of a member of Congress in ‘conriection-with the awarding of any Federal contract, the
m'a'kin’gbof-a'n’v‘ ‘fedéral g:réf\t;-iﬁé_'mqking of any federal loan, the entering into"any cooperative
ggirggin_gni-, and the ‘extension, continuation, renewal amendment; or modification of any
Federal contract grant, loan; or.cooperative agreement.

b. tfany funds:other than. federally, appropriated funds have been -paid .or shali be paid-to any
person for infliiencing or attempting.to Influence.an officer or employee of any Federal Agency,
a;Member.of‘Co‘qg’re_Ss;, and officer or employee .of Congress, or an employee of a Member of
Congress in’ connection -with this Federal contract, grant, foah, or coopetative agregmenit, the
undersigned shall. complete and' submit the “Disclosure of Lobbying Activities” form in
accordance with its instructions

C. ‘This certification is:a material .fepresenitation of fact upon which reliance was placed when this
transaction was made, or'entered Into. Submiission of this certification is a prerequisite for
making'and entering:into:this transaction.imposed by Sectién 1352, Title 31-and U.S. Code. Any
person who fails"to file the réguired certification shall be_subject to a civil penalty of not less
‘than 510,000 and.not more.than:$100,000 for.eatch such failure.

d. The Contrdctor also agrees, by signing this contract that it shall require that thé languageof this
«certification ‘be. included in subcontracts with all Sub-Contractor{s) and lower-tier Sub-
iContractors which, éxceed $100,000 and that all such Sub-Contractors and lower-tier Sub-
‘Contractors shall certify-and disciose accordingly.

e. The'DOE _s'ulfi_‘aI!“kg_gp‘th_e firm’s certification on file as part of its original coritract. The Contractor
shall ‘keep individual. certifications from all ‘§ub-Cpntractors and lower-tier Sub-Contractors on
file Certifiction shall be retained for three (3) yea rs'fdIlowing'completid‘nand-a;geptan_ce of any

Contractor Initials =
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Exhibit G
Rights to Inventions Made Under.a Contract, Copy Rights and Confidentiality

"Rights to Inventions Made Undera.Contract or Agréeme nt ,
‘Contracts'or.agréements for the pérformance of e'gperiment_a_l,-devglphpm_ental, or research work
shall-provide for the-rights of the.Federa! Government and the reciplent in any resulting inventionin
‘aceordarice with 37,CFR part 401, “Rights to Inventions Made by Noniprofit Organizations.and: Small
Business: Firms' Under Governmént ‘Grarits, Contracts aiid Cooperative Agreements,” and any
implementing regulations issued by:the DOE.

Any discovery or invention that arises during the course.of the contract shall be reported to the DOE.
The Contractor is'required to discldsé inventions promptly.to the contracting officer-(within 2months)
after the, inventor discioses’it in Gvr_l;ihg;to ‘contractor personnel resporisible. for patent matters. The
~award_ih‘gv ggency-shail- determine how rights in the invention/discovery shall be:allocated consistent
with "Government Patent-Policy™and Title'37 C.F.R. § 401.

Confidentiality

All Written ‘and oral Information and. materials disclosed .or provided by the DOE under this
agreement constitutes Confidential, Iiformation, regardiéss of whether. Such information was
provided.before o after this daté.on this.agreement or-how it was provided.

The Contractor-and representativés thereof, acknowledge that by making.use-of,-acquiring or adding
to.information about matters and-data related: to this agreement, which aré. confidentialto the DOE
and:its partnefs, must fémain the éxclusive property.of the DOE.

Confidential infarmation _r_g‘i-:_gnswgll._c'r!_a_ta_ and information related to the business and operation ofthe
DOE, including but not limited-to all-school and studént data contained in NH Title XV, Education,
Chapters186-200. -
Confidéntial, Information includes: but is. not limited to, student and-school.district data, révenue and
cost inforrn_ati',or'x, the source.codefor computer software and hardware products owned in part.or in
whole by the'DOE, fihancial information, paftner infarmation(including the identity of DOE partners),
Contractor:and. sipplier informatioi, (including the identity of DOE Contractors and. suppliers), and
any information that has been marked “confidential” or “proprietary”, or withthe [ike-designation.
During,ti[e ,ferm'of;thiéi_cohti'a'ct"thei’ééntfﬁ&t’g‘r@'g?egs t¢-abide by such rulesas may be adopted from
time_to tifie: by ‘the DOE-to ‘maintain the security of all confidential information. ‘The Contractor

further agrees that it will always regard and preseive as confidential information/data received

dlur.ing;th_'ej‘:p_'e"ffg'r'rrﬁ"éa_fu_i:é of this contract. The Contractor will not use, copy, make notes; of s excerpts
of any confidential information, nor will it give, giggb;e, provide access to, or otherwise make avaiiable
-any.confidential information to.any person not employedor contracted by the. DOE of subcontracted

with the Contractor.
Ownership of intellectual Property

The DOE shail rétain ownership of all squrce data and other intellectual property of the DOE provided
'to the Contractor In orderto complete the services of this agreement. As well the DOE will retain
copyright 6wriership for any ahd: all'materials; patents and intellectual property produced, including,
But not _Ii,i"nij_gdjto; brochures, resource: directories, protocols, guidelines, posters, or reports. The
Contractor ‘shall nbt:"fe_'prgdycé;:gijy_ materials for purposes other than use-for the terms under ‘the
-contract without prior written ‘approval from the.DOE,

Initiats:
Date’



State of New Hampshire
Department of State

CERTIFICATE

[, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that WATERFORD INSTITUTE
INC is a Delaware Nonprofit Corporation registered to transact husiness in New Hampshire on December 22, 2021. [ further
certify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as

this office is concemed.

Business ID: 888776
Certificate Number : 0005483192

IN TESTIMONY WHEREOF,

‘I hereto set my hand and cause to be afTixed
the Seal of the State of New Ha.fnpshire,
this 22nd day of December A.D. 2021.

Dor o

William M. Gardner
Secretary of State




Certificate of Attestation

I, M}[Aﬁﬁgﬂﬂﬁhemby certify that I am a duly appointed representative of

(Name)
Waterford Institute Inc. [ hereby certify that Thomas Ness, CFO , is duly

{Name of Business) {Name & Title of person who signed contract)

authorized to execute contracts on behalf of Waterford Institute Inc. and may bind the
{Nome of Business)

organization thereby.
I further certify that it is understood that the State of New Hampshire will rely on this

attestation as evidence that the person listed above currently occupies the position indicated and that

he/she has full authority to bind the organization.

Dated: 2- f f - 2022 Attes

Oresideat € CEO
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY}
1/13/2022

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate doos not confer rights to the certificate holder in lieu of such endorsement(s). -

PRODUCER

jg,ﬂ“‘* Sandy Reed

8550 S Milrock. Soite #300 ({2 e 801-67.6753 % o
Salt Lake City UT 84121 | ADDREgs: sreed@buckner.com
INSURER(S} AFFORDING COVERAGE NAIC #

INsuRER A : Great Northem Ingurance Company 20303
INSURED . WATEINS-01] | 0\ rer B : Federal Insurance Company 20281
wg;ggg:g anggteuatre(‘,II]nﬁistitute, LLC INsurer ¢ : The Chubb Corporation 38989
PO Box 250 INSURERD :
West Jordan UT 84084-0250 INSURERE : ~

INSURER F ;

COVERAGES

CERTIFICATE NUMBER: 523739547

REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PCLICY 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.

NSR ABDL] FOLICY EFF_| POLICY EXP
TR TYPE OF INSURANCE iNar vyt | POLICY NUMBER IMRIDBIVTYY) | (MMDON YY) LIMTTS
8 | % | coMMERCIAL GENERAL LIABILITY 11172022 3/1/2023 | EACH OCCURRENCE $ 1,000,000
CLAIMS-MADE OCCUR MISES (Ea pcourre 5 500,000
X | 1,000 MED EXP {Any one person) | § 10,000
PERSONAL & ADV INJURY | § 1,000,000
GENU AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | rouicy s Loc PRODUCTS - COMPIOP AGG | $ 2,000,000
OTHER: $
A | AUTOMGRILE LIABILITY _ thony | amno2s | GOMBIED BINGLELIMIT ] 51,000,000
X | any auto i BODILY INJURY (Per parson) | $
OWNED SCHEDULED
OWNED iy || SoHED BODILY INJURY (Per sccident)| $
X | HIRED X NONOWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY | (Per pocident)
s
B | X | UMBRELLA LIAB X | occur — 11112022 31172023 | EACH OCCURRENCE § 5,000,000
EXCE3S LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
oeo | | retewtions s
B |WORKERS COMPENSATION - 11720 ¥ | BER OTH-
AND EMPLOYERS' LIABILITY 2022 172023 StAnure | ER
ANYPROPRIETORPARTNERIEXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
QFFICER/MEMBEREXCLUDED? NIA -
(Mandstary In NH} E.L. DISEASE - EA EMPLOYEE] § 1,000,000
H yas, dascribe u R -
DL P TION OF BPERATIONS below E.L.CISEASE - POLICY LIMIT | § 1,000,000
C | Tech EAOCybar - 1/1/2022 3/112023 $5,000,000 per Oce, $50,000 Ratention
Net Businass Income $2,000,000 12 Hours
$5,000,000 Agg

DESCRIPTION OF OPERATIONS / LOCATIONS  VEHICLES (ACORD 101, Additional Remarks Scheduls, may ba attached Il more space Is required)

CERTIFICATE HOLDER

CANCELLATION

New Hampshire Department of Education
101 Pleasant Street
Concord NH 03301-3860

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

AUTHORIZED REPRESENTATIVE

S

ACORD 25 (2016/03) -
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