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STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION

25 Hall Street

Concord, NH 03301

TEL (603) 271-3495
FAX (603) 271-1953

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 III - 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)

EXPLANATION

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
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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.

Respectfully submltt^,

Frank Edelblut

Commissioner of Education
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FORM NU^ER P.37 (ycnioD 12/11/2019)

Notkt. This egreeroent snddl of its fitschmcDQ d^rbecon^'pubiic upon subimission.to Goverhdr and
■^ecudye CouiKil for appr^^ Any ihlMh^dn b pnvste, conHdo^ or prpprietaiy must

to the age^ ̂  «gr^ tb-m Avri^g prior to.stgning the contract

AGREEMENT
as fbllows;

GENERAL PROVISIONS
1. rOENTIFICATlON.
1.1 State AgOQT.Nttne

Dqiartmcnl of Educadoo

1.2 State AgnKy Addr»'

23Han St,Con(»rd,NH 03301
\

U CoQtiiKtoir N«he
Waterfdrd hAi&itB, liK;

1.4 Contractor. Address
PO. Box 250
We^JordaitUT 84084^50

IJ CodtractprPhqpe' '
.Number

(»1)M^2218

1.6 AccotM.Number
See ExhiM C

1.7 Completion Date

June 30,2023

1.8 Price Limttation

SI,000,000:00

L9/.C(^0bUiigpfrK» I.IO'State AgeiKy TelcfAohe Number
603-271.3293

1.11 CfMitraefwjigwwftim —

Da«:-V/.VfZt

1.12 .Name and rTHle of Contractor Signatory

Thomas Ness, Chief Fii^ctal Officer

1.13 State Agency. SifliatM

2/23/2022

1.14 Nanw and Title of S^AgenQ^.Signatory

Frv^ ̂ Iblut, Cdmmtssioher.of Eduaiion

I...15. A^u.vbI l^^ ihe N;H. Department of Adihtniareti^^EKyisi(m.pf (tfapftllcMe)

By* . Directs, Oi:

1.16 Ap^v^al by fte Attirn^ te (Fpniu &dis[anM and Execution)Yj/^JpZ/cob/e/

On: 2/23/2022

'Utristopber Bond,-Attorney

*J7. Approvally.thcGovemar.and ExecutiwCouncil (ifappilcMt)

Ol^C ltein_mmiber C^C Meeting Date:
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X SERVICES TO BE PERFORMED. The State of New

Hanii^hire,'ading through the-^ehcy idCTtified in block 1.1
("State"), engage- coritrdrtbr identified in block 13
("Contractor") to perfom, and the Contr^pr. shall perform, the
work or sale bf 'goods, or totih, .identified and.more particularly
described in the arched EXHIBIT B which is incorporated
hcrelhby reference ("SeWlces").

3. EFFECTIVE DATE/CpMPLETIpN OFSERyiCES.
3.1 Notwithstanding any prpvisj^^ Agreement, to the
cbhtrary, and subject to Ac approval of the; Governor and
'Executive Council of ̂e Stete of New Hampshire^ if applicable,
this Agreement, and all obligations ofthepardes herewtder, shall
become effective oh the date the Governor, and Executive
Council ^prove diis Agreement as. indicated, in block; 1.17,
unle^ DO such approval is required, in which case the Agreement
shall become effective on the d£W the Agreement is signed by
the Slate Agericy as shown in block l.l3'("Effective Date").
3.2 If Ae Contractor commences the Services prior to the
Effective t)tdc, all Services performed by the Contractor prior to
the Effecdve Ditc ̂ail be-p^ormed at the so|e risk of the
Contractor, and in the event diat Ais A^wrnentdpes.not .become
effective^ the State shall have no liability to the Contractor,
including withput Ipitetiori, any bbligatipn, to pay the
Conti^or for any costs incurr^ or Services pcifbrmed.
Contractor.mu^ complete all &rvlces by the Cprnpletion Date
ispecified in block i!7.

4. CONDITIONAL NATURE OF AGREEMENT.
Np^iAstanding; any prpyisipn of this Agreement to the
contrary, all pbligatipns of the State hereunder, including,
without limitatioT^ the, continuance of payments hereunder, are
coritihgent upon die availability-and continued appropriation of
funds affect^ by any state federal legislative, or executive
action that; reduces,, .eliminates pr otherwise modifies the
approbation or ayailabjlity of fondirig'for this Agreement and
the Scbj^ for ScWic« ̂ yided in EXHIBIT.B, in whole or in.
part In no eveht shall ^e. State be liable for any payments
hereiindCT in excess of such.ayaiiable approprlated'funds. In the
event of a reduction pr termination of apprppfiated fbnds, the
State shall;have the nght to withhold,payment until:such funds
become available"; if ever, md shall haye the right.to rebuce or
terminate-the Services under this Agreement immediately upon
giving the Cbntiactor hptice of such eduction or termination.
The State sballfhbt be requir^ to tt̂ sjWTiLmds from tmy other
account or source to the Account identified in block 1.6 in the
ievcnt funds in that Amount are reduced.pr unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

PAYMENT.

5.1 The.contr^ price, method of paymen^- and terms ofpayment
are ideritified and niore particularly deKribcd.in EXHIBIT C
which is ihcbiipbrated hmin by. reference.
5.2 The payment by'thc State'of the contract,price shall .be the
only arid the complete reimbursement to the Coritractpr-for ail
expenses, of whoever riatiife incurred by ̂ e Contractor in the
perfonriancc hereof, arid shall be the oniyand the complete

compensation to the Contractor for the Services. The Stale 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
^rough RSA~80:7-c or any other provision of law.
5.4 Notwithstanding any' provision in this Agreement to the
contrary, and notwithstandtng'unexp>ected circu^tan'ces, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set fbrth.in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of,the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federaji state, county or municipal
authorities which impose any obligation or duty lipon the
Contractor, including, but not limited to, civil rights arid equal
employment opportuhity laws. In addition, if this Agreement is
funded in any part by.monies of the United States, the Contractor
shall comply with all federarexccutivc orders', rules, regul^ons
and statutes, and with any'rule^- regulations and guidelines as the
State or the United States issue to impierrient 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 face, color, religion', creed; age, sex, handicap, sexual
orientation, of natibri^ origin and will take aRirmative action to
prevent'such discrimination.

. 6.3. The Contfactbf agrees to permit the State or United States
access to any of the Contractors books, records and accounts for
the purpose bfa^ertaining compliance with all rul^, regulations
and orders, arid the' cdveriants, terms arid conditions of this
Agreement

7. PERSONNEL.

7.1 The.Cbntractor shall at.its own expense provide all personnel
necwsary to perform the"Sefvices. 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 othcrwiw authorized in writing, during the term of
this Agrecmehi, and for a.peribd of six (6) months after the
Completion Datc'Jn block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor "or other person, firm or
corporation with whofri it is "engaged in a combined effort to
perform the Services to hire, any person who Is a State employee
or official, who Is materially involved In the procurement,
administration or performance of this A^-^ent. This-
provision shail survive termination of this Agfccfhent.
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 concerning the intefpret^ibri bf this Agreement, the
Contracting Officer's decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.
8.1 Any ohc.or;more of the follq,wtng acts'or omissions of the
Contractor shall cpnsti^tc event of default hereundcr ("Event
ofDefeult"):
■8.1.1 failure to perfonn Ac Services .satisfactorily or on
schedule;
8.1.2 f^liirc to wbmit^any report required fiereund_er; and/or
8.1.3 failure to perfonn any ^er coven^t, term or condition of
Ais Agreement
8.2 Upon Ac occuitmce ofany Event of Default, Ae State may
take any one, or more,^pr all, of Ac following actions:
8.2.1 give Ac Contractpr'a written notice specifying Ae Event of
Default and r^uiring it to.bc.i^ediW Ae.absence of
a ̂ ■eatd' or^lesser'spMiflctUion of time, thirty (3.6) l%s. from Ae
date^of Ae n6tice; and if the Event pfj^fault is not timely cured,
terininate this Agremenjt effective two (2)^ys after giving Ae
ConAactpr notice of termin^ion;,
8.2.2 give ̂ e .Contractor a.v^tten notice specifying Ae Event of
Default and .suspending .alj payments to be m_ade under Ais
Agreement and ordering'Aat;Ae portion of Ae contract price
which would oAowise accrue to the Cpntractpr during the
period from Ae date of such notice until such, time as Ae State
dctcrminre AafAe Confractor lias cured the Event of Default
shall heverbe paid.tb.'the Contractor;
8.2.3 give Ae Cpntractpr a written notice specifying Ae Event of
Default and^ pffag^^ any pAcr pbligatiohslAe^te may
owe te Ae Contractor any d^^es: Ae State suffers by reason of
any Event of ,be'fault; ah^pr
8.2.4 give Ae Cpntre(^pr.a written notice specifying Ae Everit of
Def^lt, tre^ Ae Agiwment as breached, terminate Ae
Agreement and punue any of ite remedies at law or'in equity, or
both.
8.3. No failure by Ae Stotc to enforce any provisions hereof after
any Event of Defwit be deemed a waiver of^its rights wiA
reg^ to Aat Evcht of Dcfaul^ or any subsequent Event of
DefaulL No expres^failure to enforce any Evcnt of Default shall
be deemed a wdver ofAc right of Ac Stete to enforce each and
all of Ac.,pr6visiohs hereof upon my fUrther or. oAer Event of
Default oh Ae pf Contractor.

9. TERMINATION,
9.1 NotwIA^ding paragraph 8, the Stttc m^, at its sole
dlscrirtion,:terihihate the Agreement for any reason, in whole or
In pait.-b^' Airty (30) days writen notice to Ac Contractor Ad
Ae,State isicxercising its pjrti.on to tcnninate Ac Agreement
9.2- In Ae cvimt of an eaiib' taTninatlon of Ais; Agreement for
any reason oAcr Aan Ap "cpmpletipn of Ae ScrviceSi Ae
Contractor shall, 'at/ Ae- State's diwretion, deliver -to -the
Contracting Officcf, not Ider Aah fifteen (15) days after the date
of termination, a report-("TermintAon Report") de»ribmg"jn
detail all Services perforinod, md Ae cprifract.p.ricc-carncd, tp
and incluAn'g Ae dde.of tdminatidn. TTicfprm, subject matter,
content, imd niimbCT of c^ies of Ac Tcrminatte^ Report.shall
be . identical to Aose of any Final Report described in the attached
EXHIBIT B. In.addition, d the State's discmipn, Ac Contractor
Aall, wlAin 15 days of notice of early term ination, develop and
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submit to Ac State a Transition Plan for services- under Ae
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.
lO.r As used in Ais Agreement, Ac word "data" shall mean all
informdion and Aingsdevelopedor'obtained during Ac
performance of, or acquired en* develop^ by rea^'n of, Ais
Agreement, including,.but not limited to, all studies, reports,
files, formulae, surveys, maps, chdls,.sound recordings, video
recordings, pictorial reproductions, drawings, analyses^ gr^hic
representations, computer programs, computer printouts', hotes,
letters, memoranda; papers, and documents, all wheAer
finished or'uhfintsh^.
10.2 All data and any property which has been received from
Ae State or purchased wiA Ands provided for Aat purpose
under Ais Agreement, shall be Ac propdty of Ae State, and
shall be.retumed to Ae State upon demand or upon termination
of this Agreerhent for any reason.
10.3 Corifidcntiality of d^ shall be governed by N;H. RSA
chapter.9l-A of oAer existing law. Disclosure of data requires
prior written approval of Ae State.

I I. CONTRACTOR'S RELATION TO THE STATE. In the
performance of this.Agrecmcnt Ac Contractor is in all respects
an mdependeht cohtfactor, and is neiAer an agent nor an
employee of Ae" State. NelAef Ae Contractor nor any of its
officers, employees, ^ents of members shall have auAority to
bind Ae Stete or receive'any benefits, workers' compensation or
oAer emoluments provided by Ae State to its employees.

12. ASSICNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall hot assign, or oAerwise transfer any
interest in Ais Agreement wiAout Ae prior written notice, which
shall be provided to Ae Stete.at least fifteen (15) days prior to
Ae alignment, and a writfeh.cbhwht of Ae State. For purposes
of Ais paragraph, a Change of Control shall constitute
assignment;. "Change of Cohtfol" means (a) merger,
cohsblid^ion; or a transaction or series of related transactions in
which a third party, togcAcr" wiA its afTiliates, becomes Ae
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, br cbmbined vbting
power of Ae Contractor, or (b) Ac sale of all or substantially all
of Ac assets of Ae Contractor.
12.2 None of Ae Services Aall be subcontracted by Ae
Contractor wiAout prior vititten notice arid consent of the State.
The Stete is entitled to copies of all subcontracts and asrignment
agreements and shall not be bound by any provisions contain^
in a subcontract or an assignment agreement to which it is not a
party.

13. INDEMNIFICATION, Unless oAcrwIse exempted by law,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from an'd 'agairist any and all claims,
liabilities and costs for any personal inji^ or property damages,
patent br cbpyright.ihfrihgcmcht, or bAer claims asserted against
Ac State, its.officers or employees, which arise out of (or N^ich
may be claimed :to arise out of) Ae acts or omission of Ae

Contractor Initials
Date-Vi-^/y



eontnictori:or isubcontractore/m^ but not limited to the^
negligence, r^less or ihtCTiional conduct The:State shall not
be li^le fofwy costs incuired io'^the Contractor arising under'
this.paragraph 13. Notwithstanding the foregoing, noting herein,
cohtaincd shall be deemed to constitute a waiver oPthe sovereign
imhiuhify of the State, which immunity is hcrc^ resery^ to tee
•St^. This covehwt 'in paragraph 13 shall survive the
terfnination of teis Agjeement

14. INSURANCE.

14.1 The Contre^F shall, at ite sole expensCi obtain Md
cohtiiiuoiuly teairimin in force, and shall require any
subcontr^oi- or ̂ ignee to, obtoin and maintain in "force, the
following insurance:
14.1.1 coThmcrcial general liability insurance against.all claims
of bodily injury, death or. property dsunage, in amounts of not,
less.thah $1,000,000!per occurrence and ,$2,CM0,0(>6 aggregate
of exce^;and

14.12 si^ial ca^ of loss cover^e form covering all property
•subjectitb subparagra]:te^ip.2 herein, in an amount not less'than
.'80% bfthc whole 'replacemcnt value of the prp^rty.
14.2 The^liciis de^T>ed jn subparagraph j4.1 herein shall be
:oh ̂ li^ foiTOS ahd endpr«mcnts approved for use in tee State
of Nw Hampshire.by .tee/N.H., Depart Insurance, arid,
issued by insurers licewed in the^S^e pPNew Hampshire.
14;3 The. Contractor shall furnish to. the Contracting Officer
identified in block 1.9; or his or her succeswr, a ccrtificate(s)d^
insurance for .all ^insurance i^uired under'this Agreement.
Contj^pr shall alsp'fuiiiish to the Cpn^^ identified
in block 1.9, or htf pr.lw ccriificate(s) of insurance
for all rehewal(s) of irisurancc required under this Agreement no
later than ten (10); d^s prior to tee expiration date of .each
'irisuiiance. jjolicy. The certjficate(s) of insurance and any
reriewab teereof shall beiatteched^and are,incorporated herein by
refefericc. '

15. WORKERS* COMPENSATION. .
15.1 By.si^ing teis agre^ent, tee Contractor agrees, certifies
arid warrants'teat tee with or exempt
ffOm;'tee;r^u.irehricnte of KH.'RSA .chapter-281-A
Compensation").
152 To'the extent the Conritictpr is subject to, the,requirements
of N.H. RSA chapter 281-A, Condacto/. shall maintain, and
require any subcbntfactbr or assignee; to secure and maintain,
payment of Wdiltcirs' 'Compensation in connection with
activities which the person proposes to imdertake^pursuwt to.teis
Agreemntt. The" Cbritractor-shall furnish the Contracting Officer
identified in block 1.9,fit his ot her successor, proof of Workers'
Compensation in teefmanher-idescribcd, in N:H, RSA chapter
281-A and any applicable rehewalfs) thereof, which shall be
«tached ■arid,afe iricbiporated herein by reference, the. State
shall nou be respbrisible for payment of any Workers'
(^tnpensatlbn premiums or for any other claim' or .benefit for.
Contractor, of any'siibcbhtractor or employee ̂ of Contractor,
which-might arise under applicable Stetp of.New Hampshire,
.Workers' .Compensation laws in connection, with :tee
performance ofteeSeiVices under this Agreement;

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

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

li. CHOICE OF LAW AND FORUM. This Agreement shall
be governed,' interpreted and con'strued in accordance wite'the
laws of tee State of New Hampshire, and iis-binding upon arid
inures to the benefit of the parties and their respective successors
and assigns. The'wOrdirig used in this Agrecriierit is'tee wording
chosen by the'p^'c's to express.teeif mutual iritent, and no rule
of construction shall be applied against or in favor of ariy party.
Any actions arising out of teb Agfeemerit teall be brought and
maintained in New Hampshire Superior Co'iirt which shall have
exclusive Jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terrris ofteis P-37 form (as modified in EXHIBIT
A) and/or attachments arid ameridrrient thereof, tee terms of the
P-37 (as modified in EXHIBIT A) sHali control.

20. THIRD PARTIES The' parties hereto do not intend to
benefit, any telrd^parties and teis Agreement shall not be
construed to cbrifer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation,-cohstructioh or irieanirig of tee provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions'set forte in tee atiach^.EXHIBIT A are incorporated
herein by reference.

23. SEVERABJLITY. In theievent any oftheprovisionsofthis
Agreement are held by a court of com^tent jurisdiction to be
contrary to any state or federal law^ the remaining provisions of
teis A^eemcnt will remain In full force and effect.

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

Page 4 of4
Contractor.Initials^^f^



EXHIBIT A

Special Provisions

Additional Exhibits D-G

Federal Certification 2 CFR 200.415

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

By sigimg this report, 1 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 pulses and objectives set forth in the terms and conditions of the Federal.award. I am
aware that any false, fictitibusj or fî udulent 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). , i

I

Controclor



exhibit B

SCOPE OF SERVICE

1- The WaterfpM; Institute Inc., (Waterford) Upstart Prograrh ("Program") is an early learning at home
program for prerkindergarten children to build school readiness skills in literacy and numeracy;

2. The .Prograni will serve New Hampshire children entering kindergarten In 2022 and 2023, and their.
femllies, to be provided by Waterford as "Contractor^, which Includes the following upon contract
approval by Governor and Cbuiicil:
2,1.. Implement a statewide recruitment ahd carhpaign, to Include, but ppt to be limited to ̂ ers, social

rnedia, etc., to recruit children to participate In the Waterford
UPSTARt program.

2.2. Conduct Waterford UPSTART registration on a rolling enrollrnent basis for eligible participants
using'a defined online and telephone call.registratidh process frorh.the Waterford call cenfer to
coll^ agreed upoh;demographlc jnfpr^ approval for information sharing.

2-3- Id^eptify language needs of participating fefoilies and arrange for training to be delivered In the
foniilies! hpme lariguages vyHen reasonably possible and/or provide appropriate Interpretation
and translation supports'at the trainings.

2.4. Provide eligible partlcipatirig fomilles- with materials and supplies required: for the Program,
Lh.c'Mding ahernative language support where heeded;

2.5. Provide parents with pnllne training pppprtunltles and resources to do the Waterford Assessment
of Core: Skills (WACS) assessments of their children at hprhe prior to beginning the Upstart
proigrarii.

2.6. Provide ongoing technical support for participating families throughout the term of this
agreement to ensure they can participate fully in the Program.

2.7. ̂ sjgn each-family a dedicated coach and conduct Welcome Calls with all participating families in
the two weeks aftecthe Initial train

2;8.. Monitor weekly usage ̂ ^fo^ all participants and provide customized levels of support and
motlyatidnal rtfafegies based on usage patterns, providing higher touch strategies to struggling
participants..

2.9. Provide WMkty ernails 'to the Department of Education showing non-identifiable anbnymized
information on each child/children's weekly usage graph, along with curricular and motivational
resources for both children and parents.

2.10. Pfoylde resources to encourage parent: interaction with children's learning online and offline,
includirtg the Mentor app.

2;1>. ephdiict Graduation;events at:the end of the program, to celebrate progress and complete year-
end WAGS assessment or prpvid.e online graduations and assessment should COVID of btherhealth
cbhcernsxpntinue.

2.12. Ofrer assessments to all jwrtlcipating children and encourage parents to share assessments with
F^diatriclans and schools.

2.13. Conduct a pre-pfbgrafh and post-program survey of parents/guardians to determine program
yajue to parents and related 'changes in parent attitudes toward early education and provide
feedbackfof future pfpgfam jmprpyements.

2.14. Create, both an interim and year-end report for the New Harnpshire Department :of Education
summarizirig .usage based on cornputerized records, growth based oh software placement.

Contractor Inltiais^i^



pre/post test result and comparisons, achievement' based on subgroup outcomes, and
parent/guardian satisfaction based on survey results.

2.15.tShare.indlvidual finai WACSYesults with parents and outcomes in the aggregate to stakeholders.
2.1^. Create final project report summafizihg pyerali results for interested stakeholders. Such report

will inclpde anonyniiMd summary demographic information for participating children and
fanriilles,:including sociOTecbnohiic rtatus.

3. The Prpgram consists of 3 differeht'options for children entering kindergarten. Pricing based on.whlch
optioh is chp^n by a family.
3.1.^Paridemic Recovery Path: 16^week prograni.
3i2'. Summer Learning Path: 12-week program.
33. ,Upstart;Fuil Year Program Fral YeaVs 2022-2023- 36-week prpgram.
3.4. Waterfprd ^iil monitor Program participation and not permit the Program Funds required to

exceed $i,6b0,000 in a^fegate or'by Program Fund iirie itern.

4. The DOE will advise Waterford Ori bert practices for statewide recruitment.

5. Both parties will appoint a key coritar^ person to rnaintain frequent communication to^ facilitate
develop appropriate timelines for project updates and status reports, throughout the

project.

Contiiiclor, /nitlali



»HIBIT C

Methodof PAYMENT

Funding

The.Wateffprt Institute Inc, (NVater^rd) shall be paid as follows:
•  Pandemic RravelV^Path: ̂400 per child includes software, assessment, technical and curricular

support to participating families, aridVe^rting as detailed in the Statement of Work.

•  Summer Learning Path: $400 per child includes software, assessment, technical and curricular

support to.partidpating families, and I'epbrtirig as detailed in the Statement of Work.

•  Full^Waterford Upstart, Program:.$1,000 per child includes software, assessment, technical and

Gurricuiar support to participating families, and reporting as'detailed In the Statement of Work.

Limitation on PHce: Upon mutual agreement between the state contracting officer and Waterford, line
Itemsiin this budget may be adjusted-one to another, but In no case shalj the total budget exceed the price
limitation of $1,000,000. Waterford wlll monltpr Program participation and not permit the Program Funds
required to exceed:$l,000,000, in aKregatedr by Prograni Fund line items described herein.
Source of Funding: Funds to support this request are available in the account titled ESSER III - ARP
2021 for FY22 ahd,FY2J with the authority to adjust,encumbrances between Fiscal Years through
the Budget Office.without furtherGoyefriof and Council approval. If needed and justified.

FY22 FY23

O6-5^S6n562plO-2437OQO0-102r5O0731 Contracts for Prpgfam Services $400,000 $600,000

Method ,of-Pavment: Waterford will invoice the Department of Education on the last day of each month
during rthe.regi^ration period of the projgram for the registered children recruited during that month.
Payment shall be made within thirty (30) days following receipt of invoice and acceptance of the contract
items tp the satisfactiondf the New Harnpshife Department of Education. Waterford invoices will be Net30
from date of issuance for 50%,of the fee with the femaiiiing payment.uppn completion of the program due
NetSpi from the date of.2™* invoice by Waterford to Customer.

For all fdr^sof prograrrimlng, Waterford will provide matching funding to cover the cost of providing
internet access and computerslp.tarnilies that need them.based pn mutually agreed upon criteria.

The Contractor shall provide monthly rtemized ihvpices .for the services tp include:
Thetidentity of each item separately desalbed In Exhibit B;
the.date(s) each item was provided;
The amount due for each item; and
The.:cumulatlve total of all items

Invoice shall be submitted to:

CTfistlrie BreriKan, Deputy Commissioner of Education
Department bfEducatlbn
.25 Hall St.
Concord NH 03301

Contractor Inlliah
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EXHIBIT D..

Contractor ObllgiatlqRS
Contracts in excess of the simplified acquisition threshold (currently set at $250,000) must address
admlnistrathfe; contractual, or legal remedies l.n'lhstances whereithe contractors violate or breach contract
terrhs, and pfdvlde for such sanctions and penalties as appropriate. Reference:

2 C.F.R; § 200.326 and 2 C.F.R. 2pp, Appendix II, required contractclauses.

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

The Contractor, certifies and affirms the truthfulness and accurate of each statement of its certification
and disclosure, if any; In iadditipn, -therCpntractor understands and agrees that the provisions of 31
U.S.Cy§,3^01 et seq., apply to this certification arid disclosure, if any.

Breach

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

Frpudand Faliw Statements

The Contractor urjderStands that, if the project which is, the subject of this Contract is financed in whole
or in part by federal funds,.that if the:undersigned,.the cOnripany that the Contractor represents, pr-any
employee or'agent thereof, knovvingly makes ahy fajse statement, representation, report or claim as to
•the. charactef, qqai.ity, quantity, or^.cort of material used or to be used, or quantity or quality work
performed or to be performed; of makes any'false statemeritor representation of a material fart in any
■statenrierit, certificate, or report, the Contractor and 'any company that the Contractor represents may
be subject to prosecution under the proyisiph of 18 USC §1001 and §1020.

Environrhentej Pfpte^pn
(This cjause is applicable if this Contract exceeds $150,000. it applies to Federal-aid contractsonly.)
The Cpntractpf is,required to cornply with ail applicable standards, orders or requirements issuedunder
Section^Oe of the Clean Air Act (42 UiS.C. 1857 (h). Section 508 of the Clean Water Act (33
U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency (EPA), regulations (40 CFR
Part is) which prohibit the use under, non-exempt Federal contracts, grants or loans of facilities Included
on the EPA List of Violating Facljities. Violations shall be reported to the FHWA and to the U.S. EPA
Assistant Administrator for Enforce

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 aipojltical subdivision'of a state that are using appropriated Federal funds for procurement
must procure items designated jn gul;^^^ of the Envlronmentaf Protection Agency (EPA) at 40 CFR
247 tbat.cpntain the higliest percentap of recovered materials practicable, consistent with maintaining
®  ̂ompetitlph; where the. purchase price of the item exceeds $10,000 or the value ofthe quantity acquired in the preceding, fiscal year exceeded $10,000; must procure solid waste
managertient services in a mariner -that maximizes .energy and resource recovery; and must have
^stabljshed an affirmative procurementpfogranri for procurement of recovered materials Identified In the"^
EPA guidelines.

Cdtiiractor/iHHals.
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Exhibit E

•F^erajp'ebarmentand.^spenslon

a. By signature oh this Contract, the Contractor certifies its compliance, and the complianceof Its
Sub:;Contractors, present or future, by stating that any person associated therewith In the
capacity of owner; partner, director, officer, principal investor, project, director, manager,
auditor, or any position of authority involving federal funds:

1. Is not currently under, suspension, debarm.ent, voluntary exclusion, or determination of
ineligibijlty by any Federal Agency;

2. Does not Have a propoMd .debarrnent:pending;

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

4. Has hot been Indicted, convicted, or had a clyil Judgment rendered against the firm by a
poufrpf competent jurisdiction in any matter Involving fraud or official miscpnductwithin the
past thrw (3) years:

b. Where the Contractor or its Sub^^ontractor Is unable to certify to the statement In Section
a:l..aboye, the Contractor orits Sub-Cpntrartpr shall be declared ineligible to enter intoContract
or participate In the.project.

c. W/hefe the Contractor or Sub:;Contractor is unable to certify to any of the statements as listed in
Actions, a.2., 3.3., or a.4., alMye, the Contractor or Its Sub-Contractor shall submit a written
Explanation to the DOE. Tbe certlficatioh or explanation shall be considered in connection with,
theiDOE's determination whether to enter into Contract.

d. Thb Cpntrartpr shall provide immediate written liotice'to the DOE if, at any time,the
Contractbr.or its Sub-Goritractor, learn that its Debarment and Suspension certlfication
has become eiToneous by reason,of changed circumstances.

Contractor Initialr^^^^



Exhib^ P

Antirlob^ng

The Gtontrartc^r agrees to cpmply with the provisions of Section 319 of Public Law 101-121,
Gpyemment wide Guidance for New Restrictions on Lobbying, and 31 U.S.C. 1352, and furtheragrees
to have the Cohtrarto^ execute the following Gertification:

The Cphtractor certifies,, by slgning:and'submitting this contract, to the best of his/her kndwiedgeand
belief, that:.

a. No, federal appropriated funds have, been paid or shall be paid, by or on behalf of the
M.ndersj^edi to .any person for influencing or attempting to influence any officer or employee of

or Federal /^ency, a Meniher of ,Cpngress,.an officer or employee Of CorigresS; or an
emfiipvee pf a member of Gongr^^^ in coririection with the awarding of any Federal contract, the
maklng of any federal grant,- the making of any federal loan,the entering into any cooperative
.agreement and the extension; continuation, renewal amendment, or mpdification of any
Fediefal.cohtract grant, IPan, or cooperative agreement.

b. If apy iFunds other than federally apprppriated funds have been paid or shall be paid to any
per^n for influencing or attempting.to influence, an officer or empioyee of any Federal Agency,

9^er or employee of. Congress, or an employee of a Member of
Gorigre|s in cohnectipn with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall, complete and submit the "Disclosure pf Lobbying Activities" form in
accdrdahiK with its Ipstructions

http5://wvyw.gsa:gqv/foims-ltbrarv/disclosure-tobbving-activitiP<:

C- Th.is .certification is; a material .repre'seritation of fact upon which reliance was placed when this
transaction was made or'entered into. Submission of this certificatipri is a prerequisite for
making and Gntering.into this transactibhJmpbscd by Section 1352, Title Si and U.S. Gode. Any
person'who falls'to file the required certification shall be subject to a civil penalty of riot less
than $lp,OW) and not more.thah $100,000 foreach such failure^

d. Tbe Contractpr also agrees, by signing this contract that it shall require that the languageof this
;certifica.tipn be included in subcontracts with alt Sub-Contractor(s) and lower-tier Sub-
iContractofs which, exceed $ipp,000 and that all such Sub-Cohtractora arid lower-tier. Sub
contractors shall certify and disclose accordingly.

e. The I^Gshalj keep the Arm's certification on file as part of its original contract. The Contractor
shaM keep individual certifications frpm all Sub-Gontractors and lower-tier Sub-.Contractors on
file.- Gertificatidri" shall be retained for three (3) years following completionand acceptance of any
given project;

Cdhtrmtor IhillaU '^i ^



Exhibit G

Rigt^ to Inventions M^e.Under a Contract, Copy Rights and Confidentiality

Rights to Inventions-Made'UnderaiCohti^ct.br Agreement
Contracts br agreemehts foVthe^jl^i^omiahce of experimentai, developmental, or research work
shall provide for the-rights of the.Federal Government arid the recipient in any resulting Invention in
accordant 37 jCFR part, 401, "RIghts to Inventions Made by Nonprofit Organizations ̂ahd Small
Business! Firms: :Under .Goverrirfient Grarits,, Oantra^ arid Oabperative Agreements," and any
iriipiemeriting regulatip issued by:the POE.

Any di^cpvery, or invention that arises during the course of the contract shall be reported to the DOE:
TheXontractofis required to disclose mventipns pfomo^ the cqntractirig officer (within 2months)
after theiriventpr diKjpse.s It in wr|trng;to contractor personnel responsible.for patent matters. The
awarding agency shall determine how righte in the myeritipn/discoyery shall berallocated consistent
with "Government Patent Policy"!and Title 37 C.F.R. § 401.

Goiiifi(tential|ty
All Written farkl oral information and materials blscfosed or provided by the DOE under this
agreement cpnstltirtes Corifldehti'al, Iriformatipn, ipgafdless of whether such Inforrnation was
provided before drafter the:cla th'ls agreement or how it was provided.

The Contractor and fepre^ritatiyes tf^reofi acknowledge that by making.use of, acquiring or adding
to.^iriformation ateut matters and data relatedrtp this agreenient, .which are confidentialto the DOE
arid:its'partnefsi must remain tKe exclusive property of the DO
Confidential irifpfmatiori means,air^ata and information related to theibusihe^ and operation pfthe
DpE, Including .but not limlted to all school arid student data contained in NH Title XV, Education
ChaptersllS^lOO.

Confidential, information Includes but is not limited to, student and school district data, revenue and
cost informatipri, the sourcexbdeTo'r computer sbftwaVe and hardware products owned In part or in
whole .by the DOE, financial infojmatipn,,piaftner infbrmationjmcluding the identity of DOE partners),
Contracto^and supplier infofmatibri, (including the Identity of DOE Contractors and suppliers), and'
any informatipri that has been-marked "cp'nfidentlal" or "proprietary",, or withthe like designation.
During the term of this contract the.Contracto'r^gfees to abide by such rulesas rnay .be adopted from
time-to time, by the DOE to maintain the security of all confidential information. The Contractor

agrees that ,it will always regard* and preserve as confidential liiformation/data received
during;the;:perforinance of this.cpntract.'The Cpntractbr will not use, copy, make riotles; or use excerpts

any cpnfidential information, nor will It give, disbfose, provide access to, or otherwise make available
any.cbrifidenfial inforrriation to any person not employedor contracted by the DOE or subcontracted
with the Contractor. . , .

[Ownerahjppdintei
The DOE shail retain ownerthlppfan source data and other intellectual property of the DOE provided
fp fhe .Cpntractpr In order to complete the sen/ices of this agreement. As well the DOE will retain
cppyrlght ownership for any and'all; materials; patents and intellectual property produced, including,
.but not limited ,to, brochures, resource ;directbries. protocols, guidelines, posters, or reports. The
Contractor shail nbt^ reproduce'iny materials fpr purposes other than use fof the terms under the
cbntract.wR^ prior written approval from the DOE.

Inltlois:
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State of New Hampshire

Department of State

CERTIFICATE

I, 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 business in New Hampshire on December 22, 2021. I further

certify that all fees and documents required by the Secretary of State's office have been received and is in good standjng as far as

this office is concerned.

Business ID: 888776

Certificate Number: 0005483192

%

y
o

%

IN TESTIMOhTY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 22nd day of December A.D. 2021.

William M. Gardner

Secretary of State



Certificate of Attestation

I, Djl/if!/4w^t^u//l4vv?/^erebv certify that I am a duly appointed representative of
(Name)

Waterford rnstitnte Tnr. I 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 Waterfnrri institute Inc. and may bind the
( Name of Business)

organization thereby.

I further certify diat 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 ( 2^Z-'Z— Attes
I  J' M J'f ¥• , .

ftld)
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CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DO/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 poticy(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
this certificate does not confer rlqhts to the certificate holder In lieu of such endorsement(s).

PRODUCER

The Buckner Company
6550 S Millrock, Suite #300
Salt Lake City UT 84121

CONTACT
NAME: Sandy Reed

FHV 801-937-6753 Nol:

l^BFss- sreedtajbuckner.com
INSURER(S) AFFORDING COVERAGE NAICS

INSURER A; Great Northern Insurance Company 20303

INSURED WATEINS-01
Waterford Institute Inc.
Waterford Research Institute, LLC
PC Box 250

Vyest Jordan UT 84084-0250

INSURER a; Federal Insurance Comoany 20281

INSURER c; The Chubb Corporation 38989

INSURER 0:

INSURERE: -

INSURER F:

COVERAGES CERTIFICATE NUMBER: 523739547 REVISION NUMBER;
THIS IS TO CERTIFY THAT THE POLiaES 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.
FXCl IJSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ABbLI^Ubfti
TYPE OF INSURANCE IN90 WVD POLICY NUMBER

POUCY EFF
(MM/DOIYYYYT

POLICY EXP
(HM/D0/YYYY1 LIMITSIN3R

LTR

e X COMMERCIAL GENERAL UABILITY

CLAIMS-MADE OCCUR

1.000

GENT. AGGREGATE UMIT APPUES PER:

□POLICY □PRO
JECT LOC

OTHER:

AUTOMOBILE LIABILITY

ANYALTTO

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA LIAB

EXCESS LIAB

OEO

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

OCCUR

CLAIMS-MADE

RETENTIONS

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
ANYPROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?
(Mandatary In NH)
II yas. daacrtba under
OcSCRIPTlON OF OPERATIONS below

Y/N

□

TecN E&O/CyMr
Net Buaineu Income

1/1/2022

1/1/2022

1/1/2022

1/1/2022

1/1/2022

3/1/2023

3/1/2023

3/1/2023

1/1/2023

3/1/2023

EACH OCCURRENCE
DAMAGE TO RENTED
PREMISES lEa ocajfrencel

MED EXP (Any one pereon)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGO

COMBINED SINGLE LIMIT
(Ea acdder*!!
BODILY INJURY (Per pereon)

BODILY INJURY (Per ecddent)
PROPERTY DAMAGE
(Per ecddenl)

EACH OCCURRENCE

AGGREGATE

PER
STATUTE

OTH-
JS_

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE

E.L; DISEASE - POLICY LIMIT

S5.000.000 per Occ.
S2.000.000
SS.OOO.OOO Aog.

S 1,000,000

S 500,000

S 10.000

S 1.000.000

s 2.000,000

S 2.000,000

S 1,000.000

S 5.000.000

S 5,000.000

S 1.000,000

S 1,000.000

S 1,000.000
S50.000 Retention
12 Hours

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES (ACORO 101, AddiUottal Remarka Schedula, may ba attachad II mdre epaca la required)

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

1

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

< 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD


