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STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
25 Hall Street

Concord, NH 03301
TEL. {603) 271-3495
FAX {803) 271-1953

April 12, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

For inclusion on the Governor and Council consent calendar, authorize the NH Department of
Education to enter into a Sole Source amendment to an existing contract with the Waterford
Institute, Inc. (vendor code 391757) West Jordan, UT, to provide their online UPSTART
programming for NH children entering kindergarten, by extending the completion date from
June 30, 2023 to June 30, 2024, and expanding the scope of work to incorporate an additional
36 week program, with no change to the price limitation, effective upon Governor and Council.
The original contract was approved by Governor and Council on March 09, 2022 (item # 85)
and modified on September 26, 2022. 100% Federal Funds.

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. We are requesting that the current contract held by
Waterford Institute, Inc. be extended through June 30, 2024 to enable the completion of work
outlined in the original contract. The extension will allow additional time for recruitment of
children to participate in the Waterford UPSTART program, and to expand programming to
students entering kindergarten in the fall of 2023.

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, 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.
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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.

Respectfully Sub%

Frank Edelblut
Commissioner of Education
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AMENDMENT TO
PROFESSIONAL SERVICES CONTRACT

Now come the New Hampshire Department of Educalion, hereinafter “the Agency,” and Waterford Institute,

[nc., West Jordan, UT, hereinafter “the Contractor”, and, pursuant to an agreement between the parties that was
approved by Governor and Council on March 09, 2022 (Item # 85) and modified on September 26, 2022 hereby agree
to modify same as follows:

2,

4.

Amend Section 1.7 by removing June 30, 2023 and replacing with June 30, 2024
Amend Exhibit B by adding:
3.5 Upstart Fuil Year Program Fiscal Years 2023-2024 - 36-week program

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

This amendment shall commence upon Governor and Council approval and shali terminate on {June 30, 2024).

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

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

THE STATE OF NEW HAMPSHIRE
Department of Education

(Agency)

Division of __Commissioner’s Office )

By: Qﬂl . W05/02/2023

Frank Edelblut, Commissioner of Education Date

Waterford Jnstitute Ing,
Name of Corporation {Contractor)

By: T s B 4/12/2023
Thomas Ness, Chief Financial Officer Date
Approved as lo form, substance and execution by the Attorney General this 2nd day of May , 2023

(/ Division of Attorney General Office

Approved by the Governor and Council this day of ,20_

By:




Certificate of Attestation

I, David Andrew Myers, hereby certify that I am a duly appointed representative of
{Name)

Waterford Institute, Inc. I hereby certify that Tom Ness, CFO is duly
(Nnme of Business) {Name & Title of person who signed coniract)

authorized to execute contracts on behalf of Waterford Institute, Inc. and may bind the
{Name of Busincss)

organization thereby.

Y hereby certify that said authority has not been amended or repealed and remains in full force
and effect as of the date of the contract to which this certificate is attached. This authority remains valid
for thirty (30) days. I further certify that it is understood that the State of New Hampshire will rely on
this certificate as evidence that the person(s) listed above currently occupy the position(s) indicated and
that they have full authority to bind the corporation. To the extent that there are any limits on the authority
of any listed individual to bind the corporation in contracts with the State of New Hampshire, all such
limitations are expressly stated herein.

Dated: 4/11/2023

Prefident & CED



State of New Hampshire
Department of State

CERTIFICATE

I, Wiltiam 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, | further
centify 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 concerned.

Business ID: 888776
Certificate Number : 0005483192

+

.
[

IN TESTIMONY WHEREOF,

[ 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
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THIS CERTIFICATE I3 ISBUED 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 NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
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Our Mission

Waterford.org seeks to blend the best aspects of learning science,
mentoring relationships, and innovative technologies to form community,
school, and home programs that deliver excellence and equity for all

learners.
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Waterford Institute

[ LEARNING WITH THE SPEED OF LIGHT

WATERFORD INSTITUTE, INC. AND SUBSIDIARIES

Consolidated Financial Statements
And Single Audit Reports

As of and for the Years Ended August 31, 2021 and 2620
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TANNER

Independent Auditors'’ Report

To the Board of Trustees of
Waterford Institute, Inc.

Report on the Financial Statements ‘
We have_ audited the accompanying consolidated financial statements of Waterford Institute, Inc. and
subsidiaries {a not-for-profit organization} {“the Organization”), which comprise the consolidated statements
of financial position as of August 31, 2021 and 2020, the related consolidated statements of activities and cash
flows for the years then ended, dnd the related notes to consolidated financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to error or fraud.

Auditaors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted
our audits in accordance with auditing standards generally accepted in the United States of America, and the
standards applicable to financial audits contained in Government Auditing Standards, issued by the Comptrolier
General of the United States. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditors’ judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to error or fraud. In making those
risk assessments, the auditors consider internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressung an opinion on the effectiveness of the entity’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of.
accounting policies used and the reasonableness of significant accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion,

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all materiat respects,
the financial position of Waterford Institute, Inc. and subsidiaries as of August 31, 2021 and 2020, and the
changes in their net assets and their cash flows for the years then ended, in accordance with accounting
principles generally accepted in the United States of America.

36 5. State St.. Sune 600. Salt Lake City, UT 841111400



Supplementary Informaotion

Qur audits were conducted for the purpose of forming an opinion on the consolidated financial statements of
Waterford Institute, Inc. and subsidiaries as a whole. The accompanying schedule of expenditures of federal
awards, as required by Title 2 U.5. Code of Federal Regulations Part 200, Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards, is presented for purposes of additional analysis
and is not a required part of the financial statements. Such information is thé responsibility of management
and was derived from and relates directly to the underlying accounting and other records used to prepare the
financial statements. The information has been subjected to the auditing procedures applied in the audit of
the financial statements and certain additional procedures, including comparing and reconciling such
information directly to the underlying accounting and other recdrds used to prepare the financial
statements or to the financial statements themselves, and other additional procedures in accordance
with auditing standards generally accepted inthe United States of America. In our opinion, themformatlon
is fairly stated, in all material respects, in relation to the financial statements as a whole.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued a report dated December 14, 2021 on
our consideration of the Organization’s internal control over financial reporting and our tests of its compliance
with ‘certain provisions of laws, regulations, contracts, grant agreements, and other matters. The purpose of
that report is to describe the scope of our testing of internal control over financial reporting and compliance
and the results of that testing, and not to provide an opinion on internal control over financial reporting or on
compliance. That report is an integral part of an audit performed in accordance with Government Auditing
Standards in considering the Organization’s internal control over financial reporting and compliance.

? anner LLC
December 14, 2021



Consolidated Statements of Financial Position

Assets

Cash

Accounts receivable

Federal program receivables

Prepaid expenses and other assets
Program equipment inventory

Deferred expenses

Net investment in direct-finance type lease
Operating lease right-of-use assets

Finance lease right-of-use assets

Property and egquipment, net

Total assets

Liabilities and Net Assets {Deficit)

Accounts payable

Accrued liabilities

Deferred revenue

Deferred income on direct-finance type lease
Operating lease liabilities

Finance lease liabilities

Long-term debt

Total liabilities
Commitments and contingencies

Net assets (deficit):
Without donor restrictions
With donor restrictions

Total net assets

Total liabilities and net assets

See accompanying notes to consolidated financial statements.

As of August 31,
2021 2020
43,205,906 S5 16,780,325
14,327,169 18,953,098
2,464,215 363,368
733,888 726,613
4,442,996 723,132
1,493,930 1,053,413
3,163,362. -
302,917 -
155,817 -
191,598 229,535
70,481,798 & 38,829,484
4,210,675 § 481,792
-4,902,482 3,249,431
37,271,673 26,674,200
3,163,362 -
303,841 - -
130,779 -
8,576,254 7,108,500
58,559,066 37,513,923
3,310,973 (3,930,237)
8,611,759 5,245,798
11,922,732 1,315,561
70,481,798 S 38,829,484




Consolidated Statements of Activities

For the Years Ended August-31,

- 2021 2020
Change in net assets without donor restrictions:
' Revenues, support, and other income:
Contracts and grants S 43,326,478 S 31,049,624
Contributions 6,697,896 14,972,034
Interest and other income 107,882 96,800
Total revenues, support, and other income . 50,132,256 46,118,458
Net assets released from restrictions 4,672,245 2,731,692
Total revenues, support, other income, and
_reclassifications ; 54,804,501 48,850,150
Expenses:
Salaries, wages and benefits : 28,994,283 24,173,159
Professional and subcontract fees 4,499,664 4,430,820
Information technology 7,523,031 8,163,545
Business travel 747,347 1,532,113
Advertising and marketing 3,407,682 1,966,482
Facilities : 465,651 544,834
Depreciation and amortization 338,008 136,946
Printing and Distribution 861,502 760,933
Other 757,275 806,527
Total expenses _ 47,594,443 42,515,359
Increase in net assets without
donor restrictions before other changes 7,210,058 6,334,791
Foreign currency translation gain 31,152 72,879
Increase in net assets without
donor restrictions ] 7,241,210 6,407,670
Change in net assets with donor restrictions: )
Contributions 8,038,206 4,581,635
Net assets released from restrictions (4,672,245} {2,731,692)
Iincrease in net assets with donor restrictions 3,365,961 1,849,543
Increase in net assets 10,607,171 8,257,613
Net assets (deficit), beginning of the year 1,315,561 {6,942,052)
Net assets, end of the year S 11,921,732 S 1,315,561

See accompanying notes to consolidated financial statements. 4



Consolidated Statements o[ Cash Flows

Cash flows from operating activities:
Increase in net assets
Adjustments to reconcile increase in net assets

to net cash provided by {used in} operating activities:

Depreciation and amortization
Decrease {increase} in:
Accounts receivable
Federal program receivables
Program equipment inventory
Prepaid expenses and other assets
. Deferred expenses
Operating lease expense
Net investment in direct-finance type lease
Increase (decrease) in:
Accounts payable
Accrued liabilities
Deferred revenue
Deferred income on direct-finance type lease
Operating lease liabilities
Net cash provided by (used in)
operating activities

Cash flows from investing activities:
Purchases of property and equipment

Cash flows from financing activities:
Proceeds from long-term debt

" Principal payments on long-term debt
Payments on finance leases

Net cash provided by financing activities
Net change in cash
Cash at beginning of the year

Cash at end of the year

Supplemental Cash Flow Disclosure
Cash paid for interest

Right-of-uSe asset and operating lease liability recorded

upon adoption of ASU 2016-02, Leases

Right-of-use asset and finance lease liability recorded

upon adoption of ASU 2016-02, Leases

Initial Net investment in direct-finance type lease

See accompanying notes to consolidated financial statements.

For the Years Ended August 31,

2021 2020
10,607,171 § 8,257,613
338,008 136,946
4,625,929 (12,205,115)
{2,100,847) -
(3,719,864) 915,511
{230,742) (288,308)
(440,517} (277,165)
37,113 -
31,953 -
3,728,883 (1,567,299}
1,653,051 1,223,156
10,597,473 3,277,858
(31,953} -
(36,189} =
25,059,469 (526,803)
(29,859} (52,315)
1,500,000 3,408,500
- (32,246) .
(71,783} .
1,395,971 3,408,500
26,425,581 2,829,382
16,780,325 13,950,943
43,205,906 " 16,780,325
301,083 239,949
340,030
202,562 c
3,195,315



Notes to Consolidated Financial Statements

1. Organization and Summary of Significant Accounting Palicies

Organization

Waterford Institute, Inc. (DBA Waterford.org) is a Delaware 501(c)(3) not-for-profit organization with a mission to achieve
universal literacy for children through equity, access, and family empowerment. Waterford Institute, Inc. along with its
subsidiaries are collectively referred to as “Waterford” or “the Organization” throughout the notes to consolidated financial
statéments. Waterford develops educational tools that guide students alang adaptive, individualized learning paths toward
fluent reading and lifelong learning. Waterford empowers parents as a child’s first teacher and supports teachers in taking the
right actions at the right time for their students. Currently, Waterford.org serves hundreds of thousands of children across the
United States every year. Waterford’s programs have been supported by a variety of governmental and philanthropic
“organizations, including support from federal grants, The Studio' @ Blue Meridian, and TED's Audacious Project.

Our Programs )

Waterford Upstart helps young children develop cognitive and social-emotional skills in the home by empowering parents to

become their child’s first and most influential teachers. Waterford Upstart’s instructional program is used 15 minutes per day,

5 days a week, guiding children along a personalized path to learn the fundamentals of literacy. Parents are also partnered with

coaches who provide tools and insight to help parents continue to work with their children offline. The US -Department of
_Education announced third-party findings that show Waterford Upstart meets the What Works Clearinghouse (WWC) Tier 1

ESSA standards without reservations and shows that it is effective for promoting early literacy outcomes. Waterford Upstart is
. available to families, including those unserved or underserved by existing Pre-K options, at no cost thanks to government and
philanthropic sponsors.

Waterford Reading Academy brings together the child, parent, and teacher to create a strong, supportive environment for
academic success. Waterford Reading Academy is a classroom-based program for Pre-K to 6 students, guiding them through the
crucial shift from learning to read to reading to learn and beyond through rich literature and age-appropriate texts. Waterford
Reading Academy gives teachers a deeper, detailed understanding of where each student is on their learning path and can be
seamlessly integrated into their lesson plan. Waterford Reading Academy simultaneously engages and informs parents,
empowering them as their child’s first and most influential teacher.

Waterford also offers professional development services for educators, communication and training programs for parents
{including Family Academy and the Waterford Mentor app), as well as program management of partner services including
intérnet access, computer hardware, and other resources schools and families need to provide equity and excellence for all
learners. ’

Consolidated Financial Stotements
The consolidated financial statements include the accounts of Waterford Institute, Inc. and the following subsidiaries:

*  Waterford Research Institute, LLC {“the Institute”), which is wholly- owned;

¢ Waterford Institute India, an India not-for-profit corporation, which is a 99.9% owned subsidiary;

» Waterford Research SRL, a for-profit limited liability Romanian company, which is wholly-owned;
»  Waterford Holdings, LLC, a wholly-owned subsidiary;

¢ Project Upstart, Inc., a 501{cH{4} not-for-profit corporation under cormmon control

Waterford Research Institute, LLC holds the operations for the United States of America. Waterford Research SRL and Waterford
Institute India perform software development and testing for the Institute. During the year ended August 31, 2021, management
initiated the termination of operations of Waterford Institute India and has accrued approximately SZZS,OQO in the consolidated
statement of financial position as of August 31, 2021 for the related expected costs. Waterford Hoidings, LLC holds the Institute’s
debt. Project Upstart, Inc. performs lobbying activities on behalf of Waterford Institute, Inc. All material intercompany balances
and transactions have been eliminated in consolidation.



Basis of Presentation

The consolidated financial statements of the Organization have been prepared in accordance with accounting principles
generally accepted in the United State of America (“US GAAP”), which require the Organization to report infermation regarding
its financial position and activities according to the following net asset classifications, as applicable:

Net assets without donor restrictions: Net assets that are not subject to donor-imposed restrictions and may be expended for
* any purpose in performing the primary objectives of the Organization. These net assets may be used at the discretion of the
Organization's management and Board of Trustees.

Net assets with donor restrictions: Net assets subject ta restrictions imposed by donors and grantors. Some danor restrictions
are temporary in nature; those restrictions will be met by actions of the Organization or by the passage of time. Other donor
restrictions are perpetual in nature, where the donor stipulates the funds be maintained in perpetuity.

.Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update 2016-02, Leases (Topic
842} (ASU 2016-02). ASU 2016-02 requires a lessee to recognize assets and liabilities on the statement of financial position for
all leases with lease terms greater than 12 months, Lessor accounting will remain largely unchanged from previous guidance;
however, ASU 2016-02 provides improvements that are intended to align lessor accounting with the lessee model and with
updated revenue recognition guidance. ASU 2016-02 is effective for fiscal years, and interim periods within those years,
beginning after December 15, 2021, and early adoption is permitted. The Organization early adopted this standard effective
September.1, 2020 using a modified retrospective approach resulting in recording a right-of-use asset and related operating
lease liability of $340,030 and a right-of-use asset and related finance lease liability for finance leases of $202,562. The
Organization elected a transition practical expedient in which short-term leases {12 months and under} will not be capitalized
to the statement of financial position but will only be recorded to the Organization's statement of activities, including leases on
a month-to-month contract. The Organization also elected a practical expedient to not separate lease and non-lease
components. The Organization did not elect the practical expedient to use hindsight in determining the lease terms or assessing
impairment of the right-of-use {"ROU"} assets. The Organization determined that its incremental borrowing rate of 6.00% was
the most appropriate discount rate to use in calculating the right-of-use asset and operating lease liability, as the rate implicit
in the lease was not known. Leases that were capital leases under ASC 840 are accounted for as financing leases under ASC 842,
while leases that were operating leases under ASC 840 are accounted for as operating leases under ASC 842. Leases with a term
of 12 months or less are not recorded on the statement of financial position. The Organization’s lease agreements do not
contain any residual value guarantees

in May 2021, the Organization leased a building to a third party under a long-term direct finance lease. At lease initiation, the
Organization recorded a net investment in direct-finance type lease and deferred income on direct-finance type lease of
$3,195,315.

Estimates
The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the

United States of America requires management to make estimates and assumptions that affect certain reported amounts and
disclosures. Accordingly, actual results could differ from those estimates.

Concentration of Credit Risk

Waterford maintains cash in bank deposit accounts which, at times, exceed federally insured limits or are not federally insured.
To date, Waterford has not experienced a material loss or lack of access to its invested cash; however, no assurance can be
provided that access to Waterford's invested cash will not be impacted by adverse conditions in the financial markets.

Receivables

Receivables are comprised of trade receivables due from customers utilizing the Organization’s software as well as amounts due
under government contracts. Trade receivables are uncollateralized obligations due under terms requiring payment within 30
days from the invoice date. Unpaid receivables with invoice dates over 30 days past due bear interest at 1.0% per month.



" Receivables are stated at the amount billed plus any accrued and unpaid interest. Accounts with invoices dated over 90 days
old are considered delinquent. Interest continues to accrue on delinquent accounts until the receivable is determmed to be
uncollectible.

Federal program receivables constitute allowable indirect costs incurred under federal grant programs that have not been billed
as of year-end. .

The carrying amount of receivables is reduced, as necessary, by a valuation allowance that reflects management’s best estimate
of specifically identified amounts that will not be collected. As of August 31, 2021 and 2020, management determined that no
allowance was necessary.

Program equipment inventory

As part of the programs of the Organization, students use laptops that are supplied by the Organization for the duration of the
course work and may be returned at the end of the term or retained by the student if certain criteria are met. Such equipment
is property of the Organization and is amortized over the shorter of its expected useful life of 36 months or at the end of the
program when retained by the student. These laptops are amortized using the straight-line method of amortization.
Amortization expense for the years ended August 31, 2021 and 2020 approximated $4,215,000 and $3,724,000, respectively.

Property and Equipment
Property and equipment are recorded at cost when purchased. Depreciation and amortization are computed on the straight-
line method over the estimated useful lives of the assets, ranging from 3 to 15 years, or lease terms, if shorter. Maintenance,
repairs, and renewals, which neither materially add to the value of the assets nor appreciably prolong their lives, are charged
to expense as incurred. Gains and losses from dispositions of property and equipment, if any, are reflected in the ¢onsolidated
statements of activities..

Leases

The Qrganization leases its facilities under operating leases and records a right-of-use asset and operating lease liability for the
net present value of the future minimum lease payments with consideration given for rent escalation or rent concession
provisions. The right-of-use asset is amortized on the straight-line basis over the term of the lease and the operating lease
_ liability is reduced over the same period as payments are made to the landlord. For leases with terms of 12 months or less, no
right-of-use asset or gperating lease liability is recorded in the accompanying statements of financial position.

For lease agreements that contain tenant improvement allowances, the Organization evaluates the following criteria to
determine if it is the accounting owner of the tenant improvements constructed using the tenant improvement allowance:

¢+ whether the lease stipulates how and on what a tenant improvement allowance may be spent;
¢ whether the landlord or the Organization retains title to the improvements;

¢ the uniqueness of the improvements;

¢ the expected economic life of the tenant |mprovements relative to the length of the lease;

s who constructs or directs the construction of the improvements, and

¢ whether the landiord or the Organization is obligated to fund cost overruns.

The determination of who owns the tenant improvements, for accounting purposes, is subject to significant judgment. in making
that determination, the Organization considers all of the above factors. No one factor, however, necessarily establishes its
determination. When it is determined that the Organization is the accounting owner, it records the tenant improvements as an
asset that is depreciated over the shorter of the lease term or useful life and a reduction to the fixed lease payments in
measuring the right-of-use asset and operating lease liability. The Organization has determined it is not the accounting owner
of tenant improvements under its current lease agreements.



The Organization also acts as a lessor under a single direct-finance type lease in which one of its buildings is leased to a third

party. The Organization has leased the property for 25 years with no guaranteed residual value at the end of the term. Interest
income for the period ended August 31, 2021 approximated $57,000.

Deferred Revenue : :

Waterford records deferred revenue for payments received under contracts for which the performance obligations have not
been met as of the date of the consclidated statements of financial position.

Revenue Recognition '

The Organization generates revenue through contracts with third parties to use its internally developed educational software
delivered as software as a service (“SaaS”), and for services related to the delivery and application of its software. 5aa$ revenue
is recognized over the term of the agreement. Revenue related to services is recognized when the service is performed.

The Organization is also party to cost reimbursement and fee-for-service contracts with government agencies. Revenue related
to reimbursed costs is recognized as the costs are incurred. Revenue related to reimbursements for software licenses is
recognized over the term of the software’s use. Fee-for-service revenue is recognized over the term of the services.

The Organization also generates interest income through a direct finance lease of a building to a third party. Initial direct costs
are capitalized and amortized over the term of the lease, if any. The Organization records, at lease inception, the total minimum
lease péymer‘:ts receivable from the lessee, the estimated unguaranteed residual value of the asset upan lease termination, the
initial direct costs, if any, related to the lease and the related unearned income. Unearned income represents the difference |
between the sum of the minimum lease payments receivable plus the estimated unguaranteed residual value, minus the cost
of the leased asset. Unearned income is recognized as finance income over the term of the lease using the effective interest
rate method.

The Organization’s revenue streams are reflected in the following table. The Organization has included contribution revenue to
allow reconciliation with overall support and revenue in the consolidated statements of activities; -

Revenue Type Timing of Transfer 2021 2020
Government - fee-for-service Over time S 20,756,860 S 14,666,868
Government - cost reimbursement Point in time ; 4,746,384 2,232,167
Government - license Over time 1,416,667 651,667
Philanthropy Point in time 14,736,102 19,553,669
School relations - license i QOver time 8,301,376 6,946,149
School relations - professional development Point in time 2,768,884 2,313,243
School relations - UPSTART program Qver time 4,830,509 3,660,209
. International school retations Over time 537,310 579;321
Interest income Point in time 19,182 96,800
interest income on direct-finance type lease Over time 57,188 -
Total 5 58,170,462 S 50,700,093

The Organization capitalizes direct costs to obtain contracts with customers and also defers costs associated with hardware
used in contract related operations. Deferred hardware expense is amortized on a straight-line basis over a 3-year life when
placed in service. Program participants may retain possession of the hardware if certain conditions are met, at which point any
remaining amortization is recorded. Amortization of these costs was 54,701,913 and $4,157,424 for the years ended August 31,
2021 and 2020, respectively, and is included with information technology expense on the statements of activities.



The balances of contract assets as of August 31, 2021 and 2020 were $1,493,930 and $1,053,413, respectively, and the balances
of contract liabilities as of August 31, 2021 and 20_20 were $37,271,673 and 526,_674,200, respectively. The contract assets
remaining as of August 31; 2021 are expected to the amortized following the schedule below:

Years Ending August 31: Amount

2022 S 1,342,467
2023 i 77,975
2024 - , 63,742
2025 9,306
2026 220
Thereafter 220
Total ; S 1,493,930

Contributions

Contributions received are recorded as with or without donor restrictions, depending on the existence and/or nature of any
donor restrictions. The Organization recognizes contributions when cash, securities or other assets, an unconditional promise
to give, or notification of a beneficial interest is received. Conditional promises to give, that is, those with a measurable
performance or other barrier, and a right of return, are not recognized until the conditions on which they depend have been
substantially met. The Organization’s federal and state contracts and grants are conditioned upon certain performance
requirements and the incurrence of allowable qualifying expenses. Where commensurate value is not exchanged, revenues
from contracts and grants are recorded as contributions.

If a donor restriction expires in the same reporting period in which the support was initially recognized that support is reported
as anincrease in net assets without donor restrictions. All other donor-restricted support is reported as-anincrease in net assets
with donor restrictions. When a restriction expires (that is, when a stipulated time restriction ends or purpose restriction is
accomplished), net assets with donor restrictions are reclassified to net assets wuthout donor restrictions and reported in the
statements of activities as net assets released from restrictions.

income. Taxes
Waterford Institute, Inc. is exempt from federal income taxes under Section 501{c¢){3) of the Internal Revenue Code. However,
Waterford Institute, inc. remains subject to income taxes on any unrelated business taxable income.

Waterford Institute India and Project Upstart, Inc. are not-for-profit organizaticns not subject to income tax.

Waterford Research Institute, LLC and Waterford Holdings LLC are disregarded entities for income tax purposes. The operations
and balances of the limited liability companies are combmed with Waterford Institute, Inc. for Internal Revenue Service (“IRS")
reporting purposes.

Waterford Research SRL is a for-profit limited liability Romanian company subject to taxation on taxable income, if any. To date,
this entity has generated net losses. No deferred tax asset associated with this entity is reflected in the consolidated statements
of financial position because management does not consider realization of the tax benefit to be more likely than not.

Uncertain Tax Positions

Management of Waterford believes that it has appropriate support for the income tax positions taken and to be taken on its
tax return. A liability for uncertain tax positions initially needs to be recognized in the financial statements when it is more-
likely-than-not the position will not be sustained upon examination by tax authorities.

Operations in Foreign Countries

Waterford has operations or limited operations in India and Romania through foreign subsidiaries. These foreign operations
consist primarily of software development and testing activities. These entities’ operations are subject to various political,
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economic, and other risks and uncertainties inherent in the countries in which they operate. Among other risks, the operations
may be subject to the risks of restrictions on transfer of funds; export duties and quotas; changing taxation policies; foreign
exchange restrictions; and political conditions and governmental regulations.

Transiation of Foreign Currencies
Assets and liabilities of foreign subsidiaries are translated into U.S. dollars at the exchange rate at the end of each reporting

period. Income and expense items are translated at the weighted average exchange rates for the reporting period. Translation
adjustments are included in the consolidated statements of activities. ‘

Reclassifications

Certain amounts in the 2020 consolidated financial statements have been reclassified to conform to the current year
presentation.

Subsequent Events

Management has evaluated subsequent events through December 14, 2021, which is the date the consolidated financial
statements were available to be issued.

2. Lquidity and Availability e

- Financial assets available for general expenditure, that is, without donor or other restrictions limiting their use, within one
year of the date of the consolidated statements of financial position, comprise the following as of August 31;

_ 2021 2020
Cash ' $ 43,205,906 $ 16,780,325
Receivables . 14,327,169 18,553,098
Total financial assets . 57,533,075 35,733,423
Less amounts not available to be used within one year for genera!
expenditure: )

Net assets with donor restrictions as further described in Note 7 8,611,759 5,245,798
Financial assets available to meet cash needs for general expenditure
within one year $ 48,921,316 § 30,487,625

: .
The Organization regularly monitors liquidity required to meet its operating needs and other commitments using budgets and
cash flow projections.

Operations are funded primarily from fees earned for services rendered, cost reimbursement contracts, and charitable
donations. The Organization’s receivables are due directly or indirectly from governmental entities as well as from private
sources. Credit risk associated with receivables is considered to be limited due to high historical collection rates and because
the amounts are due primarily from governmental entities.

The Organization has $8,611,759 and $5,245,798 of net assets with donor-irﬁposed restrictions as of August 31, 2021 and 2020,
respectively. These funds must be used for specific programs that the Organization operates.

The consolidated statements of cash flows identify the sources and uses of the Organization’s cash that resulted in generating

cash flows from operating activities of positive $25,059,469 and negative $526,803 during the years ended August 31, 2021 and
2020, respectively.
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3. Receivables
Receivables (including trade accounts recewable and program recewables) consisted of the following as of August 31:

2021 2020
Receivables from government contracts S 9,230,587 & 15,591,614
Other trade receivables - 7,560,797 3,724,852
Total receivables $ 16,791,384 19,316,466

4. Net Investment in Direct-Finance Type Lease -
The fo1lowmg is a summary of information pertaining to the net investment in the direct-finance type lease:

2021
Future minimum lease payments receivable S 4,407,582
Unearned income (1,244,220)
5 3,163,362

As of August 31, 2021, future minimum lease payments receivable under the terms of the direct-finance lease are summarized
as follows: )

Years Ending August 31: Amount
2022 3 130,809
2023 134,079
. 2024 ; 137,427
2025 . 140,865
2026 144,381
Thereafter 3,720,021
Total lease payments receivable 5 4,407,582

Interest income under this lease was $57,188 for the year ended August 31, 2021.

S. Property and Equipment
Property and equipment consisted of the following as of August 31:

2021 2020

Computer equipment and software $ . 356243 § 1,255,806
Office furniture and equipment 150,027 150,027
Leasehold improvements 135,864 130,342
Vehicles - 36,998
Total cost 642,134 © 1,573,173
Less accumulated depreciation

and amortization (450,536) (1,343,638)
Property and equipment, net 5 191,598 S 229,535
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6. Long-Term Debt

2021 2020

Note payable to a financial institution, requiring monthly interest
payments at an interest rate of 6%, with the note‘principal payable
in two lump sums on Dec 31, 2022 and September 30, 2024, secured
by all assets of Waterford. 3 5,200,000 $ 3,700,000

Note payable to a financial institution, with fixed interest of 1.0% per
annum, maturing in December 2026. The loan has a monthly
principal repayment commitment from November 2021 to
December 2026. The loan was issued under the Paycheck Protection
Program (PPP) and may be forgiven if certain conditions are met.
Management believes that the Organization has met the necessary
conditions for forgi\}eness. However, given that the PPP program is
new and guidance on the application for forgiveness is still evolving,
* management has determined not to recognize forgiveness until it is
confirmed that the loan has been legally forgiven. 3,376,254 3,408,500

S 8,576,254 S 7,108,500

The $5,200,000 note requires that Waterford meet certain financial covenants, including total customer bookings and required
minimum increases in net assets. As of August 31, 2021, management believes that Waterford was in compliance with these
covenants. Failure to maintain compliance with the loan covenants could result in an increase in interest expense or a demand
for repayment of the outstanding loan balance.

In October 2020, Wa_terford amended the financial institution note to extend the maturity date of the $3,700,000 principal to
September 30, 2024 and drew an additional 51,500,000, $1,200,000 of which matures on December 31, 2022, and $300,000 of
which matures on September 30, 2024,

As of August 31, 2021, maturities of long-term debt are as follows:

Years Ending August 31: Amount
2022 s 628,665
2023 1,856,902
2024 ) 663,505
2025 ; 4,670,169
2026 676,902
Thereafter 80,111
$ 8,576,254
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-7. Net Assets with Donor Restrictions )
Net assets with donor restrictions consisted of the following as of August 31:

_ 2021 2020
Funds for UPSTART program expansion and operations 5 8,435,986 $ 5,220,796
Other 175,773 25,002 -
Total net assets with donor restrictions S 8,611,759 - 5§ 5,245,798

8. Commitments and Contingencies

Lease Obligations
Waterford leases office and warehouse space and equipment under non-cancelable operating leases with terms ranging from
one to five years. Minimum future rental payments under operating leases are as follows:

Years Ending August 31:. Amount

2022 S 422,660
2023 ' 78,892
2024 , : 55,289
20?5 56,947
2026 58,656
Thereafter © 14,771
Total minimum future rental payments S 687,215

Rental expense under operating leases was approximately $470,000 and $456,000 for. the years ended August 31 2021 and
2020, respectively.

Minimum future payments under finance leases are as follows:

.ty .

Years Ending August 31: - Amount

2022 s 46,263
2023 40,756
2024 37,065
2025 11,996
Total minimum future rental payments 5 136,080

Finance lease cost consisted of approximately 546,745 of amortization of the assets and $4,342 of interest expense for the year
ended August 31, 2021,

Self-Funded Health Plan _ ) _

The Organization has a self-funded health insurance plan. The Organization pays amounts to a third-party administrator, which
are used to pay the (a) qualifying portion of medical and prescription claims, {b) administrative costs, and {c) premiums for
individual and aggregate reinsurance policies. The Organization’s reinsurance policies cover all individual claims over $125,000
and aggregate claims over $1,000,000. Obligations for both claims reported but not paid and claims that have been incurred
but not reported as of August 31, 2021 approximated $245,000.
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COVID-19 .

The COVID-19 pandemic has caused disruption through voluntary and mandated closures of businesses throughout the United
States. While the disruption is expected to be temporary, there is continuing economic uncertainty. The potential effects of the
pandemlc on the Organization’s future financial position or results of operatmns are unknown.

9. Functional Expenses Ekpense'AHocation
The costs of providing various programs and other activities have been presented on a functional basis, as shown below, for the

years ended August 31:

General and

2021 ~ Program Administrative Fundraising Total
Salaries, wages and benefits 26,373,566 & 2,371,125 & 249,592 § 28,994,283
Professional and subcontract fees 4,092,951 367,978 38,735 4,499,664
Information technology ' 6,843,044 615,226 64,761 7,523,031
Business travel 679,796 61,118 6,433 747,347
Advertising and marketing 3,099,671 278,677 25,334 3,407,682
Facilities 423,562 - 38,081 4,008 465,651
Depreciation and amortization 307,456 27,642 2,910 338,008
Printing and Distribution 783,633 70,453 7,416 861,502
Other 688,827 61,929 6,519 757,275
Total expenses 43,292,506 S 3,892,229 § 409,708 S 47,594,443
General and
2020 Program Administrative Fundraising Total
Salaries, wages and benefits 22,099,322 § 1,901,017 S 172,820 § 24,173,159
Professional and subcontract fees 4,050,696 348,447 31,677 4,430,820
Information technology 7,463,187 641,995 158,363 8,163,545
8usiness travel 1,400,672 120,488 10,953 1,532,113 -
Advertising and marketing 1,797,776 154,647 14,059 1,966,482
Facilities 498,092 42,847 ' 3,895 544,834
- Depreciation and amortization 125,197 10,770 979 136,946
Printing and Distribution 695,652 59,841 5,440 760,933
Other 737,334 63,427 5,766 806,527
Total expenses 38,867,928 S 3,343,479 § 303,952 $ 42,515,359

Indirect costs have been allocated among the program and supporting services benefited. The Organization uses headcount to
allocate indirect expenses included within each expense category noted above.

10. Retirement Plan

Waterford spansors a defined contribution retirement plan l:JndEl' IRS Code Section 403({b} (“the Plan”). Employees of Waterford
working at least 1,000 hours per year generally may participate in the Plan. Participants may make contributions to the Plan
with Waterford matching up to 5% of employee compensation. Contributions by employees are limited by law. Total
contributions to the Plan by Waterford for the years ended August 31, 2021 and 2020 were approximately $744,000 and
$535,000, respectively.
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11. Business and Credit Risk Concentrations
Concentrations of revenues, support and other income from sources representing more than 10% of total revenues, support
and other income were as follows for the years ended August 31:

2021 2020
State of Utah ! 35% : 30%
Donor A & 20%

Concentrations of receivables due from sources representing more than 10% of total receivables were as follows as of
August 31:

2021 2020
State of Utah ' 40% 76%
U.5. Department of Education 15% %

Concentrations of purchases paid to vendors representing more than 10% of total purchases were as follows as of August 31:

. 2021 2020

Vendor A . I 33% %

*Did not meet criteria
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Schedule of Expenditures of Federal Awards

Federal Grantor/Pass Through Federal CFDA/AL

Year Ended August 31, 2021

Pass-Through
Entity Identifying

Federal

- Grantor/ Program Title Number Contract Number Number Expenditures
United States Department of
Education
Education Innovation and
Resea_rch 84.411A U411A180001° N/A 13 3,468,605
‘Passed through from the state of
Mississippi:
COVID-19 - Education $425C200045
Stabilization Fund (MS GEERS) 84.425C GEER-00001 GEER-00001 1,996,188
COVID-19 - Education 5425C200045
Stabilization Fund {M5 GEERS) " 84.425C GEER-00076 GEER-00076 124,452
2,120,640
Total United States Department of Education 5,589,245
United States Department of Health
and Human Services
Passed through from the state of
Chio:
Temporary Assistance for Needy _
Families 93.558 19010HTANF G-2021-17-0420 573,806
Total federal expenditures s 6,163,051

Note 1 - Basis of Presentation

The accompanying schedule of expenditures of federal awards (“the Schedule”) includes the federal grant activity of Waterford
Institute, Inc. ("Waterford”) under programs of the federal government for the year ended August 31, 2021. The information
in this Schedule is presented in accordance with the requirements of Title 2 U.S. Code of Federal Regulations {CFR) Part 200,
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (“the Uniform Guidance”).

Because the Schedule presents only a selected portion of the operations of Waterford, it is not intended to and does not

the financial position, changes in net assets, or cash flows of Waterford.

Note 2 — Summary of Significant Accounting Policies

present

(1) Expenditures.reported on the Schedule are reported on the accrual basis of accounting. Such expendiiures are recognized
following the cost principles contained in the Uniform Guidance, wherein certain types of expenditures are not allowable or are

limited as to reimbursement,

(2) Pass-through entity identifying numbers are presented where applicable.

Note 3 — Indirect Cost Rate

Waterford has elected not to use the 10% de minimis indirect cost rate allowed under the Uniform Guidance.
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2
TANNER

INDEPENDENT AUDITORS’ REPORT

ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER
MATTERS BASED ON AN AUDIT OF FINANCIAL
STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

To the Board of Trustees of
Waterford Institute, Inc.

We have audited, in accordance with auditing standards generally accepted in the United States of America
and the standards applicable to financial audits contained in Government Auditing Standards issued by the
Comptroller General of the United States, the consolidated financial statements of Waterford Institute, Inc.
and subsidiaries (“Waterford”}, which comprise the consolidated statement of financial position as of August
31, 2021, the related consolidated statements of activities and cash flows for the year then ended, and the
related notes to consolidated financial statements, and have issued our report thereon dated December 14,
2021. '

Internal Control over Financial Reporting

In planning and performing our audit of the financial statements, we considered Waterford’s internal control
over financial reporting (“internal control”) to determine the audit procedures that are appropriate in the
circumstances for the purpose of expressing our opinion on the financial statements, but not for the purpose
of expressing an opinion on the effectiveness of Waterford’s internal control. Accordingly, we do not express
an opinion on the effectiveness of Waterford’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow management
or employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in
internal control, such that thereis a reasonable possibility that a material misstatement of the entity’s financial
statements will not be prevented or detected and corrected on a timely basis. A significant deficiency is a
deficiency, or a combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this section
and was not designed to identify all deficiencies in internal control that might be material weaknesses or
significant deficiencies. Given these limitations, during our audit we did not identify any deficiencies ininternal
contral that we consider to be material weaknesses. However material weaknesses may exist that were not
identified.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether Waterford’s financial statements are free of material
misstatement, we performed tests of Waterford’s compliance with certain provisions of laws, regulations,
contracts, and grant agreements, and other matters, noncompliance with which could have a direct and
material effect on the determination of financial statement amounts. However, providing an opinion on
compliance with those provisions was not an objective of our audit, and accordingly, we do not express such
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an opinion. The results of our tests disclosed noinstances of noncompllance or other matters that are required
to be reported under Government Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance and
the results of that testing, and not to provide an opinion on the effectiveness of Waterford's internal control
or on compliance. This reportis an integral part of an audit performed in accordance with Government Auditing
Standards in considering Waterford's internal control and compliance. Accordingly, this communication is not
suitable for any aother purpose.

? anner LLC
December 14, 2021
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TANNER

INDEPENDENT AUDITORS’ REPORT ON
COMPLIANCE FOR THE MAJOR PROGRAM AND
ON INTERNAL CONTROL OVER COMPLIANCE
AS REQUIRED BY THE UNIFORM GUIDANCE

To the Board of Trustees of
Waterford Institute, Inc.

Report on Compliance for Major Federal Program

We have audited Waterford Institute, Inc. and subsidiaries’ ("Waterford”} compliance with the types of
compliance requirements described in the OMB8 Compliance Supplement that could have a direct and material
effect on Waterford’s major federal program for the year ended August 31, 2021. Waterford’s major federal
program is identified in the summary of auditors’ results section of the accompanying schedule of findings and
questioned costs. '

Management’s Responsibility
Management is fesponsible for compliance with the requirements of laws, regulations, contracts, and grants
applicable to its major federal program.

Auditors’ Responsibility

Qur responsibility is to express an opinion on compliance for Waterford’s major federal program based on our
audit of the types of compliance requirements referred to above. We conducted our audit of compliance in
accordance with auditing standards generally accepted in the United States of America; the standards
applicable to financial audits contained in Government Auditing Standards, issued by.the Comptroller General
of the United States; and the audit requirements of Title 2 U.S. Code of Federal Regulations Part 200, Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (“the Uniform
Guidance”). Those standards and the Uniform Guidance require that we plan and perform the audit to obtain
reasonable assurance about whether noncompliance with the types of compliance requirements referred to
above that could have a direct and material effect on a major federal program occurred. An audit includes
examining, on a test basis, evidence about Waterford’s compliance with those requirements and performing
such other procedures as we considered necessary in the circumstances.

We believe that our audit provides a reasonable basis for our opinion on compliance for the major federal
program. However, our audit does not provide a legal determination on Waterford’s compliance.

Opinion on the Major Federal Program

In our opinion, Waterford complied, in all material respects, with the types of compliance requirements
referred to above that could have a direct and material effect on its major federal program for the year ended
August 31, 2021.

Report on Internal Control Over Compliance

Management of Waterford is responsible for establishing and maintaining effective internal control over
compliance with the types of compliance requirements referred to above. In planning and performing our audit
of compliance, we considered Waterford's internal control over compliance with the types of requirements
that could have a direct and material effect on the major federal program to determine the auditing procedures’
that are appropriate in the circumstances for the purpose of expressing our opinion on compliance for the
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major federal program and to test and report on internal control over compliance in accordance with the
Uniform Guidance, but not for the purpose of expressing an opinion on the effectiveness of internal control
over compliance. Accordingfy, we do not express an opinion on the effectiveness of Waterford's internal
control over compliance.

A deficiency in internal control over compliance exists when the design or operation of a control over
.compliance does not allow management or employees, in the normal course of performing their assigned
functions, to prevent, or detect and correct, noncompliance with a type of compliance requirement of a federal
program on a timely basis. A material weakness in internal control over compliance is a deficiency, or a
combination of deficiencies, in.internal control over compliance, such that there is a reasonable possibility that
material noncompliance with a type of compliance requirement of a federal program will not be prevented, or
detected and corrected, on a timely basis. A significant deficiency in internal control over compliance is a
deficiency, or a combination of deficiencies, in internal control over compliance with a type of compliance
requirement of a federal program that is less severe than a material weakness in internal control over
compliance, yet important enough to merit attention by those charged with governance.

Qur consideration of internal control over compliance was for the limited purpose described in the first
paragraph of this section and was not designed to identify all deficiencies in internal control over compliance
that might be material weaknesses or significant deficiencies. We did not identify any deficiencies in internal
control over compliance that we consider to be material weaknesses. However, material weaknesses may exist
that have not been identified. i

The purpose of this report on internal control over compliance is solely to describe the scope of our testing of
internal control over compliance and the results of that testing based on the requirements of the Uniform
Guidance. Accordingly, this report is not suitable for any other purpose.

] anner LLC
December 14, 2021
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Schedule of Findings and Questioned Costs

Summary of Auditors’ Results:

Financial Statements

Type of auditors’ report issued: Unmedified.
Internal control over financial reporting:
e Material weakness {es) identified?

s Significant deficiency(s} identified that are not

considered to be material weaknesses? yes _X_none noted

Noncompliance material to financial statements noted? yes_X no
Federal Awards
Internal control over major program:

¢ Material weakness (es) identified? __vyes X no

» Significant deficiency(s) identified that are not
considered to be material weaknesses? __yes _X nonenoted

“Type of auditors’ report issued on compliance for major program: Unmodified

Any audit findings disclosed that are required to be
reported in accordance with 2 CFR section 200.516(a)? __yes X no

Major program:

CFDA Number Name of Federal Program or Cluster

84.425C Education Stabilization Fund {MS GEERS)
Dollar threshold used to distinguish between type A and type B programs: $750,000

Auditee qualified as low-risk auditee? X yes___no

Year Ended August 31, 2021

22



Schedule of Findings and Questioned Costs - Continued

FINDINGS — FINANCIAL STATEMENT AUDIT.

None.

FINDINGS — FEDERAL SINGLE AUDIT

None,
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Summary Schedule of Prior Audit Findings

FINDINGS — FINANCIAL STATEMENT AUDIT

None.

FINDINGS - FEDERAL SINGLE AUDIT

None.
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Board of Directors
The current Waterford.org Board of Trustees includes:

Allison Gushée Molkenthin (Board Chair & Governance Committee Chair}
Managing Director, Bentley Associates

Stephanie J. Monroe (Board Vice Chair)
President and Founder, Wrenwood Group, LLC

Benjamin Heuston, PhD
Executive Director, Waterford.org

Ann Christensen (Finance Committee Chair)
President, Christensen institute

James Holbrook (Secretary & Treasurer)
Professor of Law, University of Utah

Ernest Blackwell
Founder and CEQ, Equity and Beyond

Todd Cranney (Outreach Committee Chair)
Partner, Riverwood Strategies

Wayne Ysaguirre
Executive Director, Care Institute

The following website provides a short biography on each Board Member:
https://www.waterford.org/about/
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Rebecca Kelley
Executive Vice President of Advocacy
rebeccakelley@waterford.org

Summary

Rebecca Kelley joins Waterford as the-Executive Vice President of Advocacy. In this role, Rebecca works
to expand Waterford Upstart’s reach to new states through pilot programs and state-wide
implementations. Prior to joining Waterford, she worked for the National 4-H Council and the YMCA of
the USA. Rebecca holds a }.D. from the University of Cincinnati College of Law and is also a graduate of
Goucher College.

Professional Experience

Executive Vice President of Advocacy 2022-Present
Taylorsville, UT

Advances the organizational reach and growth by initiating, expanding, and scaling programs
She establishes and maintains productive peer-to-peer relationships with philanthropic,
federal, and state decision-makers, influencers, and advocates

Advises the CEO and Board of Directors on all matters of legislative consequence by
monitoring and assessing state and local public policy

Colltaborates with the Board of Trustees, key Waterford experts on staff, and harnesses her
own public presence to represent Waterford and its message in a compelling and inclusive
way in public and private settings, including expert panels, formal speaking engagements,
legislative and agency hearings, and small group meetings at national and state levels
Supports revenue sustainability through effective organizational design, innovative
implementation, and cross-functional team alignment

Director of Development, Foundations, National 4-H Council 2016~2022
Chevy Chase, MD

Supported “Opportunity for All” goals focused on increasing economic mobility and equity
Crafted solutions and scaling partnerships to accelerate change, including Common Measures
evaluation system, True Leaders in Equity initiative, Access Equity and Belonging strategic
planning, Well Connected Communities health and well-being initiative, National Character
Initiative Community of Practice {member of Strategy Group), and civic engagement
Strategized across Resource Development, including planning, cultivation, new business
development, donor deliverables, and reporting

Contributed to donor inquiries, including one leading to a $50M Mackenzie Scott gift.
Shepherded and stewarded $15.6+ million Robert Wood Johnson Foundation, $10+ million
5.D. Bechtel, Jr. Foundation, $3.5 million Margaret A. Cargill Philanthropies, and $900K W.K.
Kellogg Foundation retationships

www.waterford.org
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Facilitated thought leadership opportunities, including Aspen Institute K-12 Climate Action
youth voice blog, Stanford Social Innovation Review response on the rural - urban
philanthropic divide, and National Afterschool Association’s-Youth Today feature on equity in
positive youth development

National Director, Achievement Gap Initiatives, YMCA of the USA . 2013-2016
Chicago, IL

Provided leadership to cradle to career youth development signature program areas,
including early learning, summer learning loss prevention, and afterschool

Partnered with BELL (Building Educated Leaders for Life, now BellXcel) to scale evidence-
based summer learning program, then reaching 5,000+ Power Scholars Academy students
across 60 program sites

Leverage 59 million direct annual investments to incentivize social innovation to close
achievement gap for low-income students served via school-community partnershipsin 172

" cities in 48 states

Oversaw delivery for multi-year grant awards from the Wallace Foundation, Margaret A.
Cargill Philanthropies, Annie E. Casey Foundation, ICPenney, and leading individual and family
investors :

Shared annual progress to YMCA of the USA board, funders, advisors, Achievement Gap

" Fellows, 850 local Y associations, and media outlets

Developed and coached team of 14 project managers, regional and state level managers,
technical advisors, and project coordinators, while interfacing with internal support teams
from training and knowledge management; research, evaluation, and data services; financial
development; finance; human resources; legal; marketing, communication; public policy; and
local Y executives and their community partners, including school districts

Engaged in thought leadership, as well as federal, state, and local policy development,
promotion of STEM and social-emotional learning advancement

Served on multiple National Office teams for $7 billion non-profit with 2,700 locations,
250,000 employees, and 600,000 volunteers serving 22 million people in 10,000 communities
across the U.S.

Director, Knowledge & !nnovation, Strive Network 2012-2013
Cincinnati, OH

Produced field-building information that synthesized learning at the local, state, and national
level, partnered with external evaluators and communities to increase quality, and generated
resources to support cradle to career collective impact, including the Strive Student Success
Dashboard and Community Impact Report Card tools

Drafted narrative and financia! reports, as well'as applications and renewals valued at over 52
million, for the following foundations: MetLife Foundation, Annie E. Casey Foundation,
Lumina, Living Cities, Ford Foundation, and Robert Wood Johnson Foundation

Vice President, YMCA of Greater Cincinnati 2000-2012
Cincinnoti, OH

Vice President (2007-2012):

www. waterford.org
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Provided association leadership as member'of Operations Team for a complex multi-
branch organization (541 million} that serves 134,000 members in a tri-state, S-county
region (suburban, rural, urban) through 17 branches, 75+ “off” site locations, and 6
childcare centers with diversified revenue'streams, including philanthropic contributions,
contracted services, and earned income from health and wellness, youth and family
programs, resident camp, aquatics, and other community-building services

Led public policy advocacy efforts in tri-state area for regional and Association issues,
including representing YMCA in Washington, DC, Columbus, OH and Frankfort, KY
Selected to serve as a staff champion in Vision 2020 Strategic Planning process and
worked with staff and board to develop three-year plan adopted in December 2008
Assisted Asset Builders Alliance director in evaluation, program and partnership
development

Led Activate America: Pioneering Healthy Communities team of civic and health
representatives in new Centers for Disease Control and Prevention policy and
environmental change initiative

Executive Director, Community Services (2005-2012}):

e}

o

Developed private-public partnerships and solutions to build strong kids, strong families,
and strong communities, including $18 million Community Learning Center partnership
with Cincinnati Public School District and several partnerships in Northern Kentucky
(Dayton, KY; Ryland Heights, KY; Elsmere, KY)

Served as district-wide resource coordinator director for Cincinnati Public School’s
Community Learning Center initiative and develop key collaborations in college access,
youth leadership, health, arts, recreation, tutoring, parent engagement, and more
Oversaw development of 120-agency CincyAfterSchool Regional Network

Created CincyAfterSchool Tutoring to reach more youth with math and reading
interventions afterschool

Developed youth and community development initiatives, including annual Youth in City
Government events ) '
Recruited, oriented, and guided branch board members in YMCA leadership

Annual staff satisfaction survey rating noted 30-40% branch differential affirmed staff
development investment

Managed 13-acre summer camp and outdoor pool site in Kenton County and 7,000 square
foot, year-round teen center in Campbell County

Tripled branch size in two years; Quadrupled branch budget in three-year period.

Director, Financial Development {2000-2005):

o]

o
o]
o]

o}

o 0 0o ¢

Increased grant revenue from $38,000 to over $5 million in four years

Initiated YMail e-newsletter that now reaches over 10,000 member and donor households
Oversaw growth of 200-member Heritage Club and planned giving program

Managed multi-million operating grant proposal process and relationships with
corperations, foundations, and government agencies annua!ly'

Coordinated over $10 million in capital campaign requests for Answering the Call capital
campaign, including campaigns in Northern Kentucky and Southern Indiana

Developed policies and procedures in conjunction with volunteers and board members
Produced annual Association’s campaign communications materials

Upgraded donor website to add on-line giving and matched gift search functions
Solicited major gifts for annual, capital, and special needs

www.waterford.org
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o Executed special events to build visibility and generate support with average attendance
of S00 per event ’

o Initiated Metropolitan Office and Branch prospect clearance system to decrease donor
confusion and build better relationships with donors

Vice President, Urban League of Greater Cincinnati 1998-2000
Cincinnati, GH

Doubled agency budget and strengthened capacity for community partnerships in education
and youth services

Responsible for agency fund-raising efforts, volunteer development, and management of
youth, family and community programs with 12 full-time staff and 33 part-time staff
Researched, coordinated and produced an average of 3 proposals each month to government
agencies, corporations, foundations, individuals, and community partners

Coordinated agency’s United Way outcomes reports

Created and oversaw program implementation plan for Campaign for Achievement's youth,
family and community initiatives

Education
Juris Doctorate, University of Cincinnati College of Law
Cincinnati, OH 1994-1997

Bachelor of Arts, Goucher College
Baltimore, MD 1989-1993

www.waterford.org
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Dr. LaTasha Hadley

Vice President, State Education Partnerships
latashahadley@waterford.org

Summary

Dr. LaTasha Hadley is an established early chitdhood leader, competent teacher, and an effective.

 presenter in the field of early childhood education. She serves as the Vice President of State Education
Partnerships at Waterford, where she coordinates early reading pilot programs across the United States.
Dr. Hadley holds a Class 4A Educator License in Mississippi and is an Approved Trainer for the Mississippi
State Department of Health Child Care Licensure Division. Dr. Hadley previously served as Director of the
Lottie W. Thornton Early Childhood Center and as the Director of Alcorn State University Child
Development Laboratory Center, where she developed outstanding mentoring programs to increase the
engagement of young parents in their children’s education. Dr. Hadley earned a Doctorate of Early
Childhood Education degree from Jackson State University and Master of Science degrees in both
Elementary and Secondary Education from Alcorn State University.

Professional Experience.

Vice President, State Education Partnerships, Waterford 2017-Present

Sandy, UT

* Identify and cultivate positive partner relationships to ensure the success of the kindergarten-
readiness Upstart program

* Coordinate the launch of new pilot programs from outreach to implementation

* Motivate and direct a staff of Family Education Liaisons that are responsible for maintaining
participant usage and relat:onshaps

¢ Provide feedback on opportunities for continuous improvement of Upstart

e Successfully train participants and Family Education Liaisons to increase software usage and
program participation and promote the importance of early education

* Prepare and present program reports and presentations to partners and stakeholders

* Assistin outreach efforts to increase awareness of the Upstart program

Director/Teacher, Lottie W. Thornion Early Childhood Center, 2013-2017
Jackson State University
Jackson, MS -

* Assured compliance with the Mississippi State Department of Heaith

¢ Monitored curriculum instruction and implementation

* Conducted presentations on child care related topics for center employees and students

* Attended required licensing workshops with the State Department of Health

* Monitored and evaluated center employees and student workers

www.waterford.org
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Director/Teacher, ASU Child Development Laboratory Center, 2010-2013
Alcorn State University
Alcorn State, MS

* & & & &

Developed and implemented the Kinder Bound Program

Conducted presentations on child care related topics for center employees and students
Received grant funding from Waterford Institute for educational software

Assured compliance with the Mississippi State Department of Health

Manitored curriculum instruction and implementation

Attended required licensing workshops with the State Department of Health

Monitored and evaluated center employees and student workers

Increased professional development of all Staff members

Assistant Project Coordinator, Department of Human Sciences, Alcorn ~ 2009-2010
State University
Alcorn State, MS

Mentor Teacher Program

Assisted chairperson in the development of documents, publications, and curriculums related
to various grant funded projects '

Coordinated programs, events, and activities

Tracked data and prepared reports for funding agencies

Attended and participated in grant funded training and reporting sessions

Interviewed potential candidates for employment on special projects

Monitored performance of project employees

Secretary, ASU Extension Program/School of AREAS, Alcorn State 2007-2009
University
Alcorn State, MS

Performed confidential and complex administrative tasks in support of the Dean
Co-maintained varied administrative records for preparation and typing of complex, technical,
and confidential matters

Assisted in coordination of logistics for unit functions and events

Collaborated with support staff in the implementation of administrative duties

Supervised student office workers

Performed various financial operations within the Banner system

Consultant Work

Lead Early Childhood Trainer, Loving Hands Educational Services 2016-Present
Byram, MS

www.waterford.org
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Child Care Approved Staff Trainer, Mississippi State Department of ~ 2011-Present

Heolth

Jackson, MS

Partner/Chief Operating Officer, Better Equipped, Inc. 2012-2015
Vicksburg, MS

Academic Experience

Adjunct Instructor, Jackson State University 2013-Present
lackson, MS

Taught undergraduate courses in the area of Early Childhood Education

Developed syllabus for all classes taught

Used effective motivation to help stimulate a personal desire to learn the subject/skills
Practiced excellence in teaching and instruction

Followed approved policies and procedures in conducting instructional activities
Demonstrated evidence of professional growth and academic currency

Courses Taught

e EDCI221 Administration of Child Care Services
* EDC1120 Practical Child Care Experiences -
e EDCI 305 Child Guidance in Early Childhood
e 1S301 Literature for Children
+ EDCI 400 Theory & Principles in Early Childhood Education
» EDCIS05 Assessing the Young-Child
Adijunct Instructor of Child Development, Alcorn State University 2011-Present

Alcorn State, M5

Coordinated two Early Literacy Programs for over 400 locai preschool students from public
schootls, child care programs, and private center

Developed curriculum and syllabi for the courses taught

Demonstrated evidence of professional growth and academic currency

_Used effective motivation to help stimulate a personal desire to learn the subject/skills

Practiced excellence in teaching and instruction

Courses Taught

CD 280 Issues and Trends

CD 302 Child Care Administration
CD 420 Child and Community Life
HS 475 Consumer Education

www.waterford.org
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Education
Doctorate of Education, Early Childhood Education
Jackson State University—December 2015

Master of Science, Early Childhood Education
Alcorn State University—December 2012

Master of Science, Secondary Education
Alcorn State University—May 2009

Bachelor of Science, Business Administration
Alcorn State University—May 2007

Associate in Arts, Business Administration
Copich-Lincoln Community College—2005

Grant and RFP Funded Project Leadership

Project Director, Governor’s Emergency Education Response, GEER Fund—Mississippi  2020-2021
RFP for Essential Emergency Education Services—Round 1

Priority 1: Early Care and Education Services for Very Young Children

$1,996,187.69 to serve 2,500 four-year-old children and their families who have been
negatively impacted by COVID-19 with the Upstart Pandemic Recovery Path accelerated
learning model

Led all aspects of project implementation, including collaboration with 21 partners, including
18 Head Start agencies, Jackson Public Schools, and 2 local nonprofits

Project Director, Governor’s Emergency Education Response, GEER Fund—Mississippi RFP for 2021
Essential Emergency Education Services—Round 1

Priority 1: Early Care and Education Services for Very Young Children

Awarded $124,451. Building from partnerships three statewide coalitions of childcare
agencies, this project recruited and served 75 licensed childcare centers—nearly 10% of the
state’s licensed agencies—to participate as partners in implementing the Waterford Childcare
Providers Ready to Learn Path. This model included using Upstart’s early learning software in
the childcare center, ongoing provider coaching and state-accredited professional
development, and supports for family engagement and parent empowerment.

Led all aspects of project implementation, including collaboration with a statewide network of
childcare providers. Developed and’led state-accredited professional development for
childcare providers, who earned professional development contact hours upon completion.

www.waterford.org
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Pilot Director, Audacious Project 2019-2024

* Awarded $26M to implement the Upstart program in all 50 states over five years.

* Supervise a team of state pilot directors and manage all pilot programs, including partnership
devefopment, recruitment, training, and support. These pilots serve diverse populations,
including Spanish-speaking, African American, Native American, refugee, and economically at-
risk children,

Education Director, Indiana Family & Social Services Administration, RFI-18-078, 2018-Present
Technology Based In-Home Early Education Services

o  Awarded up to $1M each year to serve 350 children with the Upstart program in Indiana.

* Led the hiring, training, and supervision of local project personnel, as required by the Grant.
These personnel were Licensed Early Education Providers who helped with recruiting and
supported all aspects of the program implementation locally, with personal supports,
assessment, and visits with participating children and families.

Upstart Program Director, NewSchools Ignite Early Learning Challenge, prek- 2017-2018
2nd Grade

e Awarded $75K to implement a pilot program in Arizona.
* AsPilot Program Director, LaTasha led all elements of program implementation for a new
Upstart pilot in Arizona.

Selected Presentations
Hadley, L. & Alverez, N (2022). COVID Cliff Presentation Series. Virtual Events.

Hadley, L. & Burns, C. (2021). Waterford Upstart: A Targeted Support to Combat COVID
Learning Loss. NHSA National Conference. Virtual Event.

Shamir, H., Baesler, K., Hadley, L., & Plewa, B (2020). Reaching Young Rural Learners: Using the
Waterford Upstart EIR Expansion Grant to Ensure Kindergarten Readiness in the Great Plains.
National Forum to Advance Rural Education: 112'" NREA Convention and Research Symposium
Virtual Event. A

Hadley, L. {2016). The Importance of Early Childhood Curriculum. Jackson State University.
Jackson, M5

Brown, L. (2014}. Embracing Literacy through Technology in Early Childhood Education.
Mississippi Early Childhood Alliance Conference. Jackson State University. Jackson, Mississippi.

Brown, L. (2014). Embracing Literacy through Technology in Early Childhood Education. 7th -
Annual Ruth Searcy Literacy Conference. Jackson State University. Jackson, Mississippi.

www.waterford.org
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Brown, L. (2013). Social & Emotional Development: Building Positive Relationships & Supportive
Learning Environment. Jackson State University Mississippi Learning Institute. Jackson, MS.

Brown, L. (2011). Mining the Academic Treasures of Children Books..Mississippi Early Childhood
Alliance Conference. Jackson State University. Jackson, Mississippi.

Licenses and Credentials
Credential Director of Child Development
. Mississippi Department of Human Services—2009

Licensed Staff Trainer
Mississippi State Department of Health, Child Care Licensure—July 2011

State of Mississippi Educator Class 4A License

Endorsements in Business Education (7-12), Elementary Education (K-3), Guidance
Counselor (K-12), and Pre-Kinder-Kindergarten

A full curriculum vita is avoilable upon request.

www.waterford.org
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James Lund

Vice President of Program Success
jimlund@waterford.org

Summary

James Lund leads the Waterford Upstart Implementation Team, which includes all aspects of program
training and support—programmatic and technological. Lund has a diverse background spanning roles in
classroom instruction, building and leading user experience and professional development teams, and
managing IT and back office systems. His familiarity with both the education and non-education spaces
gives him a unique perspective on diverse ways to approach partner and participant needs and
concerns.

Professional Experience

Vice President of Program Success, Waterford 2020~Present

* leads Waterford’s Implementation Team, whose key objectives include implementation
fidelity, client success, and ensuring equity, student growth, and parent engagement
* Oversees all programmatic and technical aspects of training and support

Vice President of Online Education, Online Trading Academy 2018-2020

e Managed the education team responsible for building exceptional online financial education
to enrich lives worldwide
*. Responsible for student success and customer care teams

Vice President of Education Success, MIND Research Institute 2013-2018

e Managed a services organization that implemented, trained, and supported MIND programs

¢ Drove student success through best practice adoptions that featured innovative professional
development for teachers, principals, and district leaders

* Also responsible for the IT team, back office systems, desktop support, and all production
systems

» Oversaw the renewal teams tasked with building deep, lasting relationships with school and
district partners

Vice President of Customer Experience, GuideK12 2012-2013
* Managed a complex customer experience organization that included implementation,
support, training, distance learning, professional consulting, and customer community
functions

www.waterford.org
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Vice President of Customer Experience, TH{i)NQ Ed 2010-2011

* Managed staff development, implementation, design, support, training, content, distance
learning, customer community, professional services, and CRM teams ’

s Responsible for building a knowledgeable and informed community of users focused on
maximizing their use of TH(i)NQ Ed software to interact, communicate, and engage learners at
all levels

Director of Product Education and Services, Pearson 2006-2010
* Created and delivered world-class customer education and internal professional development
programs, including large group events, classroom instruction, partner certification, and
distance learning across a variety of products
* Managed the professional services and consulting teams with the commitment to delivering
each project on time, on budget, and with high customer satisfaction

Manager of State Reporting and Engineering, Apple Computer 2001-2006
* Managed a complex customer experience arganization that included implementation,
support, training, distance learning, professional consulting, and customer community
functions

Teacher and Technology Administrator, Minnesota Schools 1986-2001
¢ Directed high school orchestras and taught music theory and history
s Developed and designed training programs in support of District objectives that emphasized
active learning and ongoing assessment '
» Created, implemented, integrated, and maintained online resources including assessment,
standards, and curriculum mapagement tools

Education
Master of Arts, Technology for Training and Development
The University of South Dakota

Bachelor of Arts, Music Education
Luther College
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Waterford.org

Melinda Dalton

Director of Training and Quality
melindadalton@waterford.org

Summary

Melinda Dalton is the Director of Training and Quality at Waterford, where she ensures that
clients have the knowledge and skills to eptimize their use of Waterford's high impact solutions.
As the former Waterford Training Manager, Melinda was well qualified to take on these new

_ responsibilities. Prior to joining Waterford, she gained practical experience into the needs of
PreK and elementary educators as a PreK Literacy Specialist and 2"9-4'" gfade teacher. Melinda
holds a Bachelor of Science degree in Elementary Education from Southern Utah University.

Professional Experience
Director of Training. and Quality, Waterford 2020-Present

s Manages the Training and Quality teams through using JIRA and Confluence
s Mentors team members
e Grows the Waterford Upstart team through analyzing data and creating training

Training Manager, Waterford 2018-2020

» Created training for new hires and ongoing training for Program Coaches
* Managed Waterford Upstart projects
» Created and maintained processes

PreK Literacy Specialist, Garfield School District 2014-2018

* Served as the literacy specialist for PreK
e Collaborated with preschool teachers on curriculum needs and tools

Teacher, Utah Virtual Academy 2012-2014

e Taught grades 2-4 at Utah Virtual Academy
» Delivered online instruction in Math, Language Arts, and Science

Education
Bachelor of Science in Elementary Education
Southern Utah University, Cedar City, UT-1995

e Elementary Educat_ion K-8 Level 2 Teaching License, Utah
* Principles of Learning and Teaching: Early Childhood

www.waterford.org
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Candra Morris

Director of Family Partnerships
candramorris@waterford.org

Summary

Candra Morris is the Director of Family Partnerships at Waterford. As a passionate advocate for equity in -
early childhood education, she is a strategic visionary of the Waterford Family Academy Cohort model,
which now spans seven states. Candra’s prior role at Waterford was as a Senior Implementation
Specialist, where her experience in K-2 classrooms and as a professional development specialist gave her
the practical foundation to assist partners in implementing effective programs for early learning.
Candra’s deep commitment to diversity, equity, and inclusion is reflected in her work as the Co-Chair of
the Waterford DEI Task Force and in her certification in Diversity, Equity, and Inclusion in the Workplace
from the University of South Florida. She earned her Master of Supervision and Administration degree
from Johns Hopkins University and her Bachelor of Arts degree in Early Childhood Education from
Salisbury University. In 2017, Candra was awarded a Promoting Equity in Early Chitdhood Education
{PEECE) Fellowship from George Washington University.

Professional Experience
Director of Family Partnerships, Waterford 2020-Present

» Co-strategic visionary of the Waterford Family Academy Cohort model

* Delivered the first Waterford Family Academy pilot to five schools in Prince George’s County
Public Schools i

* Promotes/oversees the implementation and growth of Waterford Family Academy in 7 states

¢ Works with schools, administrators, and families to create school-family partnerships and foster
community building

* Leads a cross-departmental team for the Engage and Empower Parents and Caregivers program

* Presents on the topic of family empowerment/engagement

» Participates in strategic planning with all internal departments

Co-Chair of DEI Task Force, Waterford 2020-Present

e Co-chair of Waterford DEI Task Force

¢ Oversees all initiatives and evénts for diversity, equity, and inclusion at Waterford

-+ Seeks to mitigate gaps in opportunity that may arise, internally and externally

¢ Presents DEl multi-year plan and training to leadership team and staff

* Participates in TASSEL action advisory team meetings to support organization-wide programs and
initiatives related to DEI .

* Remains up to date on the most current DEIl research and recommends adaptation

www.waterford.org
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Implementation Specialist/Senior implementation Specialist, Waterford 2016-2020

Supported the implementation of Waterford solutions to-meet the needs of districts and schoals
with customized, site-based professional development, coaching, and modeling

Provided ongoing support to superintendents, district leaders, teachers and parents to support
families on-site and virtually for distance learning

instructed educators in reviewing report data to drive classroom instruction

Created curriculum resources for Waterford products and district needs

“Attended district events, such as parent nights, to empower and engage families

Promoted from Implementation Specialist to Senior Implementation Specialist in 2019

Teacher, Prince George'’s County Public Schools 2013-2016

Served as a kindergarten, first grade, and second grade teacher

Conducted classroom walkthroughs and informal observations as a member of the school -
leadership team

Supported and mentored new teachers in classroom management and planning

Facilitated PD work sessions for student learning objectives

Organized parent engagement activities connected to school Title 1 Family Night

Developed and implemented differentiated instruction for special education/inclusion classroom
Served on arts integration committee and led family engagement committee

PGCPS and George Washington University PEECE Fellow

Chillum Title 1 extended year program teacher

Teacher, Wicomico County Public Schools 2010-2013

Developed and implemented differentiated instruction lessons for Pre-K and special education
Participated in a Salisbury University partnership with MSDE focused on high poverty/high
minority students

Hosted monthly theme-based classroom visits for parents, caregivers and community partners to
participate in student learning

Analyzed writing data

Trained in MMSR/Work Sampling System

Assistant and Lead Teacher, Kinder Care Early Learning 2008-2011

.

Infant through school age teacher
Led small and whole group activities
Supported individual learning needs

.Created hands on interactive iessons for children

Rotated through different age groups to support classroom needs
Supported cafeteria staff as needed with meal prep
Completed daily documentation for each child and updated parent/caregiver upon pick up

www.waterford.org
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Education

PEECE Fellow (Promoting Equity in Early Childhood Education)
George Washington University, Washington, D.C.—2016-17

Master of Supervision and Administration
Johns Hopkins University, Baltimore, MD—2014

Bachelor of Arts in Early Childhood Education
Salisbury University, Salisbury, MD—2010

* Member Kappa Delta Pi International Honor Society

¢ Executive board number of the African Students Association

Certifications and Accomplishments
» Graduate Certificate PEECE Fellow, Special Education for CLD Learners
» Diversity, Equity, and Inclusion in the Workplace Certification from the University of South Florida
¢ Supervision and Administration 1 and 2 Certificates _
¢ Maryland Advanced Professional Certificate, Early Childhood Pre-K
*  Author of “Why Every Child Needs a Village for Academic Success” practical guide

www.waterford.org
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Verlillian Williams

Program Coach Lead
verlillianwilliams@waterford.org

Summary

Verlillian Williams is a skilled and passionate advocate for young children, with more than a decade of
experience advocating for high-quality childcare centers. As a Program Coach Lead for Waterford
Upstart, she develops, mentors, and guides the performance of Program Coaches and Senior Program
Coaches, who work directly with Waterford Upstart families to achieve kindergarten readiness and
parent empowerment goals. Prior to joining Waterford, she was a Project Director with the Children’s
Defense Fund, where she worked with early education providers on the Gateway to Kindergarten
Readiness Project. She also served as a Quality Assurance Specialist with the Hinds County Human
Resources Agency, ensuring standards compliance among Head Start programs to promote high-quality
child care experiences. Verlitlian holds a Master of Science degree in Early Education and a Bachelor of
Science degree in Childcare and Family Education from Jackson State University.

Professional Experience
Program Coach Lead, Waterford 2020-Present
Jackson, MS

s Facilitates a supportive relationship with at-risk families from enrollment to graduaticn by
providing teams with academic and social emotional guidelines to increase their effectiveness

e Demonstrates a focus on parent empowerment and child kindergarten preparedness during
the mentoring process, which includes call monitoring, weekly coaching, and training

e Helps Program Coaches and Senior Program Coaches learn how to individualize their
approach to each family while supporting their child's growth

e Trains and onboards new Program Coaches and Senior Program Coaches and peers to become
valuable team members ) .

e Ensures that Program Coaches and Senior Coaches are correctly following all Waterford
Upstart workflows

* Provides feedback and collaborates with management to initiate process changes that
improve the family experience

Project Director, Children's Defense Fund- 2018-2020
Jackson, MS '
e Assisted in developing the design and strategies for the Gateway to Kindergarten Readiness
Project, aligning activities between early education providers, publiic schools, and parents

» Established and maintained collaborative relationships with key early education providers,
public schools, and government

www.waterford.org
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¢ Worked with key stakeholders to develop a systematic data collection system and processes
to assess the children, record assessments, and provide individualized interventions

» Worked with existing early education partners and experts to advance an early education
alignment model in state and local policy

e Identified 250 children to participate in the program and secured parent agreements,and
agreements for coordinated activities with key early childhood education providers

e Assisted with the development of materials, networking opportunities, and trainings for
program implementation

Quality Assurance Specialist, Hinds County Human Resources Agency 2017-2018
Jackson, MS

e Ensured effective compliance of the Head Start Performance Standards through ongoing
monitoring of data from all services areas

» Implemented and maintained an ongoing quality assurance and performance prdcess to
measure, evaluate, and assure quality

e Conducted assigned on-site coordinate compliance monitoring reviews and program quality
assessments to determine comgpliance with internal and state regulations

s  Worked with the Service Area Specialist and Center Administrators to ensure program
compliance and quality through ongoing review, monitoring, and follow up

Infant and Toddler Teacher/Designee, Hinds County Human Resources 2013-2017
fackson, MS

e Planned, coordinated, monitored, guided, and collaborated with staff and teachers to ensure
effective operation of delivery services in Early Head Start Program

+ Coordinated with teachers’ aides, administrators, social workers, and parents to evaluate and
tailor programs to each child’s individual needs and abilities

¢ Provided safe, nurturing, and engaging learning environment in accordance with head start
performance standards and other regulations

e Instructed children on basic developmental skifls

_e 'Planned, implemented, and administered educational programs for student engagement

Teacher, Madison Child Care Center E 2012
Madison, MS

Teacher, NorthTown Child Development Center 2011-2012
Jackson, MS

Teacher, Assisi Early Learning Center 2011
Madison, MS

Teacher, Green Elementary 2009-2010
Jackson, MS

www.waterford.org
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Program Manager Assistant/Facilitator, Jackson State University 2008-2010
Jackson, MS
¢ Developed and facilitated the presentation of a wide variety of mathematical information
programs to the community and organizations
* Planned and implemented outreach activities by evaluating and developing educational
programs for the Mathematics Department i -
¢ Communicated with the public, teachers, students, and parents about the Mathematics
Department functionalities and programs

Education
Master of Science in Early Childhood Education-
Jackson State University, Jackson, MS--2018

Bachelor of Science in Childcare and Family Education
Jackson State University, Jackson, MS—2012

Leadership and Affiliations

* National Education Association

* Alpha Kappa Alpha Sorority

» NEA Leadership Conference

*  Mississippi Association of Educators

* Kappa Delta Pi Honor Society in Education

* Progress in Integrating Technology in Teaching and Learning Mathematics at HBCU Facilitator

www.waterford.org
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Jacqueline Lopez
Program Coach
jacquelinelopez@waterford.org

Summary

As a skilled Waterford Upstart Program Coach, lacqueline Lopez motivates and inspires parents to
engage more deeply in their child’s education and better support their social-emotional development.
Jacqueline’s extensive experience as an education coach, teacher, and curriculum specialist grant her
the practical experience to create strong foundational early learning experiences for young children.
Jacquetine earned her Master of Education degree from the Harvard Graduate School of Education and
her Bachelor of Science in Sociology from the University of California Berkeley.

Professional Experience

Program Coach, Waterford 2021-Present
Taylorsville, UT

* Connects with parents to answer guestions, offer motivational tips, and inspire parents to
become their child’s first teacher

¢ Discusses the child’s academic progress, social-emotional well-being, motivation, and
software usage routine, while guiding parents to existing Waterford Upstart resources

* Builds effective relationships with families by understanding backgrounds, cultures, and goals

» Supervises software usage and family profiles using an online management system

* Provides feedback to team leads and management to increase program success

Education Coach and Writer 2020-2021

New York City, NY
¢ Supported parents with foundational resaurces and mentoring for their children to succeed
academically and love learning

Associate, Eastside Clinical Research Associates (ECRA) 2018-2020

Los Angeles, CA
* Organized outreach events to families about ECRA services and admitted new patients
¢ Sustained relationships with families through community building
* Researched opportunities for partnerships using metric-based goals
e Kept track of all the emails and made to potential clients
¢ Created ECRA's website to enhance and sustain their online presence, and attract new
customers

www.waterford.org



2R Waterfordorg

English, Math, and Science Teacher, Sm'ort Reader Kids 2015-2018

Alain, UAE
'+ Developed students’ phonemic awareness via literacy strategies and best practices
¢ Designed curriculum to teach Preschool students English, Science, and Math
+ Named “Employee of the Month” and was awarded a Best Teacher certificate

Intensive English Teacher, Kasintorn Academy 2015
Bangkai, Thailand
e Taught Kindergarten students English through intensive curriculum and innovative technology
¢ Focused classes on phonics, math, science, social studies, and morality

Education and Curriculum Specialist, Estrellita 2013-2014
San Diego, CA’
« Demonstrated Estrellita’s foundational bilingual resources, empowering students to have a
strong foundational early learning experience and to attain high academic achievements
* Completed a Scope and Sequence report to ensure Estrellita’s compliance with the California
Common Core Standards, including latest research targets on foundational literacy and oracy

Education Program Coordinator, Center for Applied Linguistics - 2007-2011
Washington, D.C.
- & Recruited and managed interns to work on building the Alliance for the Advancement of
Heritage Languages and to counsel them on employment opportunities after the internship
* Directed a school-wide evaluation of a Spanish for Native Speakers elementary school to
ensure the school’s curriculum had cultural inclusion and was relevant to students’ lives
s Built relationships with students, community schools, universities, and leaders in the field

Community Service Coordinator and Mentor, Stiles Hall 1996-2001

Berkley, CA
¢ Mentored K-12 students, actively recruited UC Berkeley students to become mentors, and
coordinated two after school sites _
* Implemented targeted techniques for individualized support for students and developed
projects to foster students’ love of learning

Teacher, Making Waves 1997-1998

Marin County, CA
* Taught elementary and secondary students’ literature and writing skitls
* Designed educational and social activities for children to motivate and empower them

Education
Master of Education
Harvard Graduate School of Education—2006

www. waterford.org
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Bachelor of Arts, Sociology
University of California, Berkeley—2001

+ Minor in Education _
¢ Graduated with Honors

Leadership
e Board Member and editor of the Harvard’s “We are the River” African Latino Asian Native
American (ALANA) Anthology (2006)
* Writer and Contributor to “Our Voices” ALANA Anthology (2005)

Academic Distinctions and Conferences
e Lead research on Spanish-English dual language immersion elementary programs, Cambridge,
MA
s Engaged in original research for a senior thesis on School-to-Career Programs, San Francisco, CA
~* McNair Scholar - Published origina-l comparative research on K-4 schools in Mexico and the US

Selected Publications

Lopez, J. “Parents are the best mentors for their children’s success: possibilities to provide foundational
fifelong learning skills and unlacking student’s greatness” (2021, draft}.

Lopez, ). "How do community-based heritage language programs and two-way immersion programs
compare?”’ CAL. Washington DC. http://cal.org/resource-center/resourcearchive/
heritage-briefs

Lopez, J., Frawley, B., & Peyton, ). “Se puede conserver la cultura y tambien se puede

aspirar” Language and cultural identities among the Cora of Mexico. Heritage Language Journal,
7(2) 2010. Los Angeles, CA http://www.international.ucla.edu/media/files/lopez-frawley-peyton-hlj.pdf

www.waterford.org



On Fri, Apr 7, 2023, 1:16 PM Beth Plewa <bethplewa@waterford.org> wrote:
Hello Christine, Whitney, and Diana,

| will be your single point of contact with Waterford.org moving forward on all of the pieces, including financial/salaries/etc.

Please find all that you have requested included here, with 1 exception: the attestation- | am working on that now. | welcome questions, or can set up a call to fill in remaining gaps.

Name and % of Time on Project  Salary Total

Rebecca Kelley - 5% $11,500
LaTasha Hadley - 5% $7.658
Jim Lund - 5% $8,915
Melinda Dalton - 10% 58,260
Candra Morris - 10% $9,410
Verlilhan Williams - 15% 58,177

jacqueline Lopez - 15% $6,642



Frank Edelblut Christine M. Brennan
Commissioner o Deputy Cormmissionsr

STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
101 Pleasant Street
Concord, NH 03301
TEL. (603) 271-3495
FAX (603) 271-1953

September 19, 2022

Modification to: Waterford Institute, Inc. Contract
Approved by Governor and Council on March 9, 2022, Item #85

Authorize New Hampshire Department of Education, Division of Learner Support, Bureau of Covid-
19 Education Programs to modify the contract with Waterford Institute, Inc. (VC# 391757) West
Jordan, UT in the amount not to exceed $1,000,000 to provide their online UPSTART programming
for NH children entering kindergarten. As of October 1, 2022, Waterford Institute, Inc., will modify
their item budget by transferring the amount of $200,400 in funds from the FY22 budget to the FY23

budget due to unspent FY22 funds. See Budget Modification Table.

Modification to include:
¢ Funds in the FY22 budget will decrease by $200,400.
o Funds in the FY23 budget will increase by $200,400.
e The not to exceed amount of $1,000,000 will remain unchanged.
[ ]

NOTE: all other contractual obligations remain in place as established in the original

contract.

100% Federal Funds.

Funds to support this request are available in the account titled ESSER III- ARP 2021 for FY23,
upon the availability and continued appropriation of funds in the future operating budget, with the
authority to adjust encumbrances between fiscal years within the price limitation through the Budget

Office, without further Governor approval, if needed and justified.

TDD Access: Relay NH 711
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES



Page 2 of 2

Budget Modification Table:

100% Federal Funds FY22 FY22 FY22
Original Decrease Adjusted
05-56-56-562010-24370000-102-500731 $400,000 ($200,400) $199,600
100% Federal Funds FY23 FY23 FY23
Original Increase Adjusted
05-56-56-562010-24370000-102-500731 $600,000 $200,400 $800,400
Limitation of Price: This contract will not exceed $1,000,000.
Funds are contingent on:
1.) Federal Funding from the ESSER III — ARP 2021 grant; and
2.) Attainment of contractual and performance goals and measures.
94 U~ e
Date: 9/26/2022 Date: 9/22/2022
Frank Edelblut Thomas Ness
Commissioner Chief Financial Officer
Department of Education Waterford Institute Inc.

TDD Access: Relay NH 711
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Frunk Ecelblut Christine M. Brennan
Commissioner Deputy Commissioner
STATE OF NEW HAMPSHIRE
DEPARTMENT OF EDUCATION
25 Halt Stroot

Concord, NH 03301

TEL. (603) 271-3495

FAX {603) 274-1852
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)

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,

TDD Access: Relsy NH T11
EQUAL OPPORTUNITY EMPLOYER- EQUAL EDUCATIONAL OPPORTUNITIES
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His Excellency, Governgr 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. :

Re&pecﬁul!%

Frank €delblut
Commissioner of Education

TOD Access: Rolsy NH 711 |
EQUAL OPPORTUNITY EMPLOYER-: EQUAL EDUCATIONAL OPPORTUNITIES
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JFORM NUMBER P-37 (verdon‘ﬂn 1/2019)

Hﬂg mmmummmmnmmnwmmhmcmw
-Executive Conmell for. apigirovil. Any information thet is private, confidential.or proprietary must
hManWNthmmwwwh;&em

AGREBMENT

1

mamrmummmmwmmmymumm

GENERAL PROVISIONS

1. TDENTIFICATION.:

1.1 5t Aggaly Namis
Degeraticn of Edicited

12, Stte-Agency-Address:

1.7 OonumNm
Wmfmdlnstmm,lm.

1.4 Contractor. Address
i Wmmmmu-ozso

PO, Bax 250.

1.6 Acoourt: Number
s«mmc

1.5 Contractor Phone ™
(301) 49-2218

kR 2 Canpmom
June 30, 2023

1.8 Price Limiiztion
$1,000,000:00

—ate 3

1.10:Stwe-Agency Telephorie Number
603-271:3293

1.11 Ouuuw g

Oazz: "'ﬂ-?/uzt_

1.12: Niome-snd:Tltié 6f Continctor. Signstory
Thomas Ness, Cllef Figancia) Officer

IIJ Steto Ageocy
g,m, Date: 2r2372022

T Name snd Titke of Stete Agency. Signatory
Frenk Edelbhyt, Commissiorier, of Educntion

[, Amml by. tho N:H. Depértiném of Admiisiratich, Division.of Personns! (f applicale)

.Directay, On:-

2

ity Generd) (Ferm, Sthstines & Execation) (Y qppiieadia)

On: 212373022

117 Awn!b/tho(lwmmd Executive Counci) ({f appiicaie)

2 e

GEC bein pumber:

G&C Meeting Date:




. SERVICES: TO'BE PERFORMED. The, Stafe of New
‘Hempshire, - actmg throigh the-egency ldcnnﬁed in block 1.1
(TStite"), engnges. oontm::or ‘identified in block IJ
(‘Conmr.tor") 10- pu-f‘orm nnd me Cmmwr shall pafcrm,
waork.oF silé of goods, or both idennﬁed and. more. particularly
describéd in tie aftechéd EXHIBIT B ‘which is: incorporated
hetein by réfefence (“Scrvices")

3, EFFECTIVE DATE/COMPLETION OF SERVICES.

kR E Notwuhsmdmg -any” pmws:on of this Agreement to the
Cotitriry, -End "libject to ‘the epproval of the: Govemor. :and
‘Exécutive Council of the-Seate of New Hlmpshm:, tfuppllcable,
this Agnemcm, nnd all obllgmons of the parties hercunder, shall
become effective on the date the Govu-nor and Execunve
‘Couicil npprove this. Agreement as. indmted in. blor.k i.17,
unless nowch npproval Is required, in whlch case the Ag-ean:m
shall bwome cffective on the date. the Agmement is signed. by
the State. Agency.os shown in blod: 113 (“Effective Date).

32 If the: Comnaor commences: the Scrvicu prior to the
Efféétive Dateyall: Servucu perfom'led by the Coniractor. prior to
thé Effective. Date: mn be- pcrformed at the sole risk .of the
Cofitiactor, and in the event that this Agmemem does:not become
cffecﬂve. ‘the- State shall have 'no Imb:hty ta, the Conmor
lncluding wnhout Ilmiumon ey cbligition. ‘to pay the
Contiuctor for' any cosis incum:d of Services performed.
Cotitfactor, must compla: all Services: by the Completion Date
specified i block 1.7:

4. CONDITIONAL NATURE OF AGREEMENT.

Nwimmdmgx any provision of thls Agreement to the
contrary, all obligations of: the State hereunder, ‘incliding,
withoist l:mlmon, the. continuance of payments hertundcr are
coritingesit upon the cmlnhlhty und cannnuod appmprialion of
funds nﬁ‘ected by any stato or- federal legislative ‘or. ‘executive
action- ‘thay: red:wcs, ehmmm or otherwise modifies ‘the
nppropmnm or uvmlabﬂny of: ﬁ.mdmg I'or thls Ag:recmmt -and

the Secpe for Smneu prowded in' EXHIBIT B; in' whole or in_.

part, In nd event shall the. Shne be lighle for eny payments
héreundér in excess of such uvmhble npprupnated funds.” Inthe
évent of & réduction or tamimnon of ‘eppropriated. finds, the

Stite shall:have the nght fo Wwithhold. payment. until: such funds .

becoitie dvailable; if evis, nd. shall have the, right.to rtduce or
terminate’the Services. undu- ithis Agrcemcm nmmedtately upon
giving'thé Contractor fidtice of such reduction or termination.
The State ghialllfiot bcrequired to tmnsfer fundy from eny :other,
muntorsoumetéchoeomt ndumfed in block 1.6 in-the
event fiinds ifv thit Account.are reduoed or unamlable

s CONI'RACI‘ PRICE/PRICE LIMITATION/
PAYMENT.

51 Themnnprice,methodofpaymmt,mdtcnnsofpammt
arc idenitificd anid mofe particularly described in EXHIBIT C
which.is incorporated heérein by, reference,

5.2 The paynient by* thie. Staté"of the contract price, shall be the
only .anid the oompleu:‘reunbummem to the Comm:tor for all
expenses, of whitever fitiire mcumd by the Contractorin the
performancé liefeof, .afid" shiel be thé only and- Ihe complete:

Pagc!ofit

compensation to the Contractor for the Services. The State shal)
have no liability to the Contractor other than the contrait price.
5.3 The State reserves the right to offsct. from any emounts
otherwise payable to the Contrector under. this Agreement those
liquidated amounts, required or perrnu:ed by N.H. RSA 80:7
through RSA*80:7 or" any othier | pruvmon of law.

5.4 Nwmmndmg any provision in -this Agreement to ‘the
contrary, and notwithstanding unexpected circumstances, in fio
cvenl shnll the'total.of all payments authorizéd, or. sctually mage
hereunder, exceed the Price Limitation set forth:in block 1.8.

6 COMPLIANCE BY CONTRACTOR WITH LAWS
AND., RECULATIONSI EQUAI.. EMPLOYMENTYT
OPPORTUNITY.

6.1 In connection with the performance of.the Services, the
Contractor shall coniply ‘with &l @pplicable “statutes, laws,
regulations, end ordérs of federal; state, county or municipal
authorities which impose .any obllgmon or duty tipdn ‘the
Contractor, including; but-not limitéd'to, civil rights asid equal
emgloyment opportunity-laws. In addition; if this Agreement is
funded in any pait by.monies of the United Statés, the Contractor
shall comply with all foderal'exéciitive orders; rules, regulitions
end-statutes, and'with any rules; rcgulations and guidelines as the
State or-the United States isue-to implesiiént these regulations.
The Contractor stiall.also comply with &l1 gpplicablé intellectual
property laws.

6:2'Driring the term of this Agreerhent, the Contractor shall not
discriminate against employe:s or applicants for employment
because of race, color, rehgnon creed, ge, sex, handicap, sexual
oriéntation, of netional origin.énd will take-affi rmative action to
prevent such discrimination.

.6.3. The. Contiuctdr agrees to permit the State or United: States

actéss to any of the Contractor's books, recards and accounts for
the purpose of ascertaining compllance ‘with all. rules, regulations
and orders, ‘anid 'the’ caveridfits, tenns and conditions of this ~
Agreement:

© 7. PERSONNEL.-

7.1 The'Contractor shall’st its owh éxpense provide all personnel
necessary-to perfotm the Services. The Confrector warrents that
all personnel engaged in' the -Services shall be. qualified ‘o
perform the Services, end: shell be properly licensed and
otherwise authorized to do so under 8l applicable lavs.

7.2 Unless otherwise authorized in’writing. during. the term of
this Agreemént, and for a.Pefiod of six ®) months efter ihe
Completion Daté.in block 1.7, the Contractor shall not hire, and
thall not ‘permit- any subcontractor “or other person, firm or
corporetion with whoti it is engaged in a combined cffort to
perform the Services to hire, &y person who.is & Swate employee
or official, who is. materially involved ‘in ific procimement,
edministration or performance of this Agrecmem. This:
provision.shall survivé terminaticn of this Agreefent.

7.3 The Contracting Officer specsﬁed in block 1.9, or his or her
successor, shall be the State's répresentative. I the event of any
dispute conceming ‘the interpretation’ 6f ‘this Agreement, the
Contracting Officer’s declsion shall be final for the State.

Contractor [nitials W
Date a7/



‘8. EVENT.OF DEFAULT/REMEDIES,

8.1 Any oné.ar'more of the following ects-or omissions of the

- Ciatfacior ‘ghiall constitute an event of default hereunder (“Event
‘of Default™):

1.1 “failurg. io ‘perform ihe Services ‘setisfactorily or on .

8.1-2 fihire to sibmit-any report required-Rereunder; and/or '
8.13 fuilure to perform dny other covenznt, term or condition of
‘this Agreement, -

'8.2“Upai the occiirence of any Eventof Default, the State may
‘teké.any one;.or more,:or all, of the.following actions:

82.1 give the Contractor.n written notice specifying the Event of

Defbult.and hequifing it 1o be remedicd within; i the sbsence'of’

 grester of-lesser specification aftime, thirty (30) days:from:the
date’df the notice; and if the Event of Default isnot timely, cured,
terminate tily Agreement; effective two (2) daysafiey giving the
Contriector notiée of termination;, ] .
822 give the Contractor 2 written notice specifying the Event of
‘Défault and ;sispending sil payments to be made under this
Agréeinent aid ordering:that:the portion of. the contract ‘price
which Wwould otherwise accrue to the ‘Contrector during the
Period from the date of such nofice until such. time as the State

‘détemiines thet'the Contractor has cured the Event of Default

shiall iever-be pald {o.the Contractor; _ .
8.2.3give the Contractor awritten notice specifying the Eventof
Defaillt and set off againgt any other obligations;the-State may
owe.to the Contrector any damages the State suffers by reason of
eny Event of Defyit:andior "

8.2.4 give the Contractor. o written notice specifying the, Everit of
Defailt, ‘treat the ‘Agreement es breached, terminate ‘the
Agreenient and pursue any.of its.remegdies at law or'in equity, or
both

8.3. No failure by.the State to enforce any provisions hereof after.
any Eveiit of Defgult shall be'dsemned a waiver of its rights with
regand to thit Event. of Default, or. eny: subsequent. Event of
Oefaislt. No express failure to enfree any Event'of Default.shall
be deemed 8 waiver.of-the right of'the State to/enforce each and
&l 6f the prévisions hereaf upon. eny :further or. other Event of
Defiilt ofi the part.of the Contractor.,

9. TERMINATION.
9.1 Notwithistanding paregiaph 8, the State may, a1 ts: sole
discrétion, terfilnase the ‘Agreement for any reason, in whole or

n part, by thiity (30) dsys wriiten notice to the Contractor that
tho.State is.éxércising its option to terminate the Agreement.

92: In the event of ah early temiination of this; Agreement for
any feason -Gthér ‘thin the. completion ‘of the.‘Services;.ithe,
Contractsr shall, ‘at. die: Ste’s didcretion, deliver -to ‘the
Contritcting Officér, ot later that fifteen (15) days-dfier the:date
of termindtio, & repont- (“Términation Report™) describiing-in
detailall Sefvices perfoimed, and the coritract, price-eamed, to
and incliding the date.of tefminafin; The form, subject matter,
coritent, &id nuriiber of copies-of the Termination Report, shall
be.identical to these of sy Findl Report described in the atmchied:
EXHIBIT B. la.2ddition, 4t the State's discretion, the Contractor
shell, within' 5. days 6f ndtice.of carly termiinstion, develop'and

Page 3 of 4

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

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION,

10.1' As used in this Agreement, the word “data™ shall miean all
information.end thingsdeveloped-or obtained during the
performance of ‘or-scqitied or developed by reasan of, this
Agreement, inciuding, but not lirited to, all 'studies, reports,
files, formulac, siirveys, maps, charts; sound récordings, video
recordings, pictorial regroductions, drawings, anislyses; graphic
ropresentitions, comipiter programs, computér printouts, hotes,
letters, meémoranda; papers, end docwmients, al) whether
finished gr'unfinished.

102 All'data end any property, which has been received from
the State or pirchased with funds provided fér that purpose
under this Agréement, shall bé the propérty of the State, and
shall be.retumed to the Statz upon deémand or dpon termination
of this. Agreement fGr eiiy reassn.

10.3 Confidentiality of dath.shall be govémed by N.H. RSA
chapter.91-A of other existing law. Disclosie of data requires
prior written eppioval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the
performance of Whis. Agréemerit thé Contruitor is in all respects
an independent coritrectdr, aid is neither an agent nor en
employée of:the State. -Neither .the: Contractor nor any of its
officers, ‘empldyees, agents of menibers shail have aythority to
bind the Stste orrecéive any benefits, workers' compensztion or:
other emalivfients provided by the State.to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1:The- Contrictor shall fjot- essigh, 6r otherwisé-transfer any.
interest in'thiis. Agreemicnt without the pricr written notice, which
shall bé provided.to e Stiite.ut Iéast. fifteen (15) days prior to
the aSsignment, and' 8 wiitted. Consent of the State. For purposes
of this paragraph, & Change of Control shall constitute
assigiment.. “Chafigé of Coiitrof” Mmedns (a) merger,
consolidation; or & transattion or series of réléted transactions in
which ‘o thifd. paity, together with its affiliates, becomes the
direct or indirect-ower of fifty percent (50%) or more of the
voting sheiés or siffiilar equity interésts, or combined voting
power of the Contractér; or (bythe-sale of atl or substantially all
of the'assets.of the Contractor.

122 None' of the Services ‘ghall be sibcontracted by the
Contractor without prior wiilten notice aiid:consént of the State.
The State is entitied to éopies 6 all subcontracts .and assignment
egreemeénts and shall ot be bound by any prgvisions contained
in 8'subcontract or an assighment agreemenit to whilch itis not 8
party.

13. INDEMNIFICATION. Unless otlicrwise exempted by law,

‘the Contractor shall"ifidemnify and Hold harmiless the Stite, its

officers’ end employees, ‘frim and ‘aghirist any and all claims,
ligbilities &id costs for any personal injury-or property damages,
patent or copyright.thfringémenit, or oiher claims asserted agrins:

the State, its officErs or employees, which arise out of (or which

mizy be laimed to arise out ofy the acts or omission of the

Contractor Initials 4V
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Contractor; :0f' fubéontuctors, ‘including but, not limited to the:
neghgmce, réckless or. inientional. conduct. "The: Stnte shall.not,
be lizblé for'any ¢osts innu'red by-the’ Contractor. msmg under

‘thid pasagraph 13 Notwimmndmg the forego:ng. -nothing] hmm

-coritaiiied shall bé dééined to constitute o weiver of the sovereign

‘immunity. of the Sme. whlch unmumty is hereby remved ‘to-the
‘Stité. ‘This covénant m pamgrnph 13 shell survive the
“terinination of this Agwnent

14: INSURANCE,

14.1 The Cmu'actor shall, at ity sole’ cxpense obtain and
cotinuouily maimn.m in rme eng shatl requtm any
mhoontraaor or. mlgnee to; obtain and meintain in Torce, the
I‘ollowmg insurasice:

14:1.1 commmml genernl lishility: ingurance against.ull cla.:ms

of bodily injury, dgaﬂ\ of. property - damage, in amounts of not,

less. thidn §1, oooooo;mommmcemd szoooooow
‘or excess;‘and

14.42. specml cause:of iosy goverage:form covering all property
‘subjéct.to. mbpamgnph ;102 herein, in an amount not less’than
80% of the. whole'rq:hwnem value ofthe propeny

142 Thepolicies dum’bed in; mbpm:gmph 14,1 herein shal] be
lofi policy foirhs: and-endonqnems epproved for use in the State
‘of New- Hampshnre by the N.H. . Department. of Insmm:c. ‘and.
‘issued by ifisurers lwenscd in the'Stn:e of-New Hempshire,

14:3 The. Conmor xha]l furmsh to, the Contracting Ofﬁou
‘identified.in block 1:9; orhls ofher successor, 8 certificate(s) of
‘tndurifice for &l § uns_s.g-;pge requm:d undu this Agreement.
Cmu&ﬁr #hall glso’fimish tothe. Contincting Officer.identified
in Blogk 1.9, or h:s or her successor, cm:ﬁcaw(s) of insurance
forall renml(s) of § insurance required under this Agreement no
1ater thiar t€n 10y dm prior, to the: explrunon dete of each
iihdirance. pohcy The: centif eam(g) of insurance and any
‘reniewdls theréof shall be.nmdted | and are mcorporawd hertin by
référence:

15. WORKERS!" COMPENSATION. ;
‘154, Bymgnmg t}ns ngreemmt, ‘the- Conmor agrees, certifies
nd warrdntsihet th -igein complmcc with: ‘or exempt

" from; ﬂwmqmmmentsofNH RSA. chmr28l-A( Workers*

Cmpm&d

152 To'tié exumt ‘the Cmmor is:subject to the,  requiremients
of N.H. RSA chipter 281-A, Comnctcr lhull maintain, and
requiiré -any ‘subcontiictor or assignee’to- secure.and mairitain,
payment .of Waorkérs’ Cunpenuhon in oonnection with
sctivities which the persofi proposes to mdertake  pursuant to, this
Apgreement. 'The Comrnctcf ghail furmsh the Contm:nng Officer
identified.in block 1 9.,or his ur hersuceuwr proof.of Workers®
Compensation ih - mclmannmdam’bed in N:H; RSA chapter
281-A and.eny .applicable. rmewal(s) mm:of whlch shali be
mcheﬁandmmcwpotmdhmmbynfamcc The, State
shall not. be responsﬂale for payment of any Workers'
Compen:mon prémiuis. or. for: any. other- claim or benefit. for,
Conl:racmr of any ‘subcofitracior. .o empioyee of Contm:tor

16. NOTICE. Any'notice by a party hereto to’the other party
shall.be deemed. to have been ‘duly delivered or given at the time
of mailing by certified mail, postage: prepaid, in 8 United States
Post Office nddmsed 10 the parties at the addresses ngn in

blocks 1.2 and 1.4, hérein.

17. AMENDMENT This Agreement may be emended, waived
ar dlscharged only by an instrument in writing signed by the
pnmes hereto, ‘and only sfter approval of sich amendment,
‘Waiver-or dlscharge by the Govemor afid Executive Council of
the State’of New HimpiHire unléss.nio sich. approval is required
under the circumstances pursuant to State law, rule or policy.

|8. CHOICE OF LAW AND FORUM. This Agreement shal!-
be govemned, interpretéd and consmied in.accordance with'the
taws of the State 6f New Hainpshire, and is- binding upon and
inures to the:benefit of the pastics and their iéspective successors
and'dssigns. The'wording used in this. Agréériient is'the wording
chosen by-the:parties to express.theit-mutual intznt, end no rule
of construction shall be epplied against or in favor of any party.
Any-actions arising out.of this Agreement ghall be brought and
maintained in New Hamipshire Superior Coiirt which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the ovent of a conflict
bétween ‘the terriis of this P:37 foini {as modified i in EXHIBIT
A) and/or ittacliments and emiéridient thereof, the terms of the
P-37 (2s modified in EXHIBIT A shall control.

20. THIRD PARTIES. The paities heret do not intend to
benefit. any third-gartiés: dnd this Agreement shall not be
construed 1o confer afty such beriefit.

21. HEADINGS. The headings throughout,the Agreement are
for refererice purposés anily, and the words conteined therein
shall in:no way bé hefd-to explun, modufy, amplnfy or 8id in the
interprétation,-constructioh or meaning of the provisions of this
Agresmeny,

22. SPECIAL PROYISIONS. Additional or modifying
provisions set foith:ih the atschied EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In'theiéventeny of the. -provisions of this
Agreement eré held by & court of competa-lt junsdlchm to be
contrary to any staté o fedéral law, thé fémaining provisions of
this Agreement will rémain in full fore and effect.

4. ENTIRE AGREEMENT This Agreement, which may be
exccuted in e nufber of comn:rparts, each of which shall be
deemed dn. original, contitutes. the entire agreemem and
undcrslandmg between' the - pafties, and supersedes all -prior.
agreemerits and understandings with fespect to the subject matter

which ‘iight ariée. ndir’ epplicatile State of New Hunpdme "hereof.
Workert® Céfiipensation laws .n connection, with :the
performarice of the Services- under this, Aywrncnt.

Page 4 of 4
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EXNBITA

-Speclal Pravisions

Additiopal Exhibits D-G
Federal Certification 2 CFR 200.415

Required certifications include: (a) To assure that expenditures are proper and in
accordance with the terims 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 putposes and objectives set forth.in the terms and conditions.of the Federal:award. I am
awere that any-falsé, fictitious; or fraudulent information, or the omission of any material
fact, may subject me to criminal, cjvil 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). .

Conlroctor mttb&d
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.E?(H!EW B
SCOPE OF SERVICE

1. The Waterford:Institute Inc., {Waterford) Upstart Program {"P'm’q.rérh'} i an’ early learning st home
- program for pre-Kindergarten children to bulld school readiness skills in literacy and numeracy:

2.. The-Prograni. will servé: 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
" spproval by Governor'and Couricll: ,

2.1, Iplement-a statewide recruitment.and camipalgn; to include, but ot 10 be limited to fyers, soclal
-meédia; réchiltinenit eveilts, earned redia, etc., to recrult chlldren to participate. in the Waterford
UPSTART program.

2.2. Conduct '\'Nat'effo'fd_ UPSTART .cegistration on 2 rolling enroliment basls for eligible participants
usinga.defined online and telephone call:reglstraticn process fram the Waterford call center to

- ‘collect:agieed upon démograpliic Information-and-get approvai-for information sha ring.

2.3, l‘q_gn_t'jfy.'la_nguage' needs of ﬁarti'ciﬁatin_'g families and arrange for training.to be delivered in the
familiest honie languages when reasonably-possiblé and/or provide appropriate Interpretation
and:translation:supportsiat thie trdinings.

2.4. Provide &ligible parti¢ipating families..with materials and supplies required: foi" the Program,
Including ahemative language support whete hiseded: .

-2:5. Rrovidé parénts with 6illfié trzining opportunities-and resources.to do the. Waterford Assessment
of Core: Skills (WAGS) assessmerits of their ¢hlldren at horiie prior to: beginning: the Upstart
program. ;

Provide ongoing. technical suppoit for participating families throughout the term of this

agreemeiit to énsure they can.participate fully In-thie Program.

2.7. Assign-each:family.a.dedicated-coach and condiict Weélcome Calls with all. participating families in
thié-two wigeks aftér the Iiiltidi tralning,

2.8 Monitor weekly: usage ‘for ail. participamts and: provide customized levels. of ‘support -and

mothvatidial strategles based on usage patterns, providing higher touch stigtégies to struggling

2.6

b

Sy ierdh

‘participants.. .

2.9, Provide wigékly emalls 5. the Department of Education 'showling non-identifiable anonymized
Information on. each childjchildren’s weekly usdge graph, along with curricular and motivational
resource’s for bioth childfén-and parents. -

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

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

_ concems:continye. : _

2.12. bﬂe’t:a’s’s’e‘s_s’ﬁwgnt_s‘;g’_‘éll darticipating children and encourage parents to share. assessiments with

_ Ppediatriclans and schogs. ; '

2.13: Cohduct 2’ pfé-piagram .and. post-program survey of parents/guardians to determine program
valye ‘to ‘parents and relted changes in parerit attitudes: toward early education and provide
feedback:for future program imiproverents. ’

2.14. Create, both-an interim and year-end -report for thié New Hampshire Department 'of Education
summarizing .usige based 6f computerized records, .growth baséd on software placemenit,

Contréctir IntilatsfW’
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pre/post. test’ results and comparisons, achievement: based on subgroup outcomes, and
parem/guardlan satisfaction based-on. survey résults,
2.15..5hare. Individual final WA(‘_“. results with parents: and outcomies in the' aggregate to stakeholders.
2.16. Create ﬁnal pl'OjeCt report Summarlzing gverall results for Ihterested stakeholders Such report
will incliide anonymized summary demographic ‘Information. for participating children and
famllies Indudlng saclo-éconoinic status:

3. The Program consists of 3-différent; ‘options for children entering kindergarten. Pricing based on which

optiofi'is chgsen by a family.

3. iPandemic Recovery path: “16:wieek program.

3.2 Summer Légriilng Path: 12-week :program.

33 Upstart‘FulI Year Program Fiscal’ Years 2022-2023- 36-week program.

34 Woterford will monitor- Program panlclpatlon and .not permit the Program Funds reqilred to

exoeed $1 000,000 Th aggregate of by Program-Fund line item.
The DOE-will advise Waterford o/ best'practices for statéwide recruitment..
Both: partles will -appoint a key ¢ontact person to maintain frequent communication' to. facilitate

cooperation, develop appropnate timelines for project upddtés and stdtus reports, thnoughout the
project

Conirictor. Infrials” 37
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EXHIBITC
Method.of PAYMENT

Funding

The.watérford institute‘Inc, (Waterford} shall be paid as follows:
. Pandemic Reeoverymath '$400 per child Includes software, assessment, technical and curricular

support'to participating families, and reporting as-detalled in'the: Statement-of Work.

* .Summer-Leaming I?ath:_.§400'per 'chlld.Inclutj_e_;.softiwa;re,-ass.eqsm'ent, technical and curricular
support:to participating familie's, arid reporting as détsdiled In the Statement of Work.

*  Fuliwaterford Upstart, Program:.$1,000 per'child Includés softwaré, assessment, technical and
€yrritylar support to participating families, and repo'r‘ting.a‘s'-de'tai!ed in the Statement of Work.

Umititioh on Pice: Upon mutual agreement between the state contracting officer and Wateiford, line
ltems in’ thls budget may be adjusted.ofé’to:anottier, but i no case shal) the total budget exceed the price
limitatisn of $1,000, CI)‘.J Waterford-will monitor Program partfclpation and not permit the Prograr Funds
requlred to’ exceed §1 000,000, in: aggregate dr-by Pidgram Fund line items described herein.

of Funds to support’ this request are availablé In the account titled ESSER Ill — ARP
2021 for FY22 and FY23-With the authority to adjust.encumbrances between Fiscal Years through
the Budget Ofﬁce wrthcmt furthér: Governor and Council approval, if needed and justified.

F¥22 FY23

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

durlng the. registratlon perlod of the -program for the resistered chlldren recrulted during that month.
Payment,shali be made witkin thirty (30) days. forlowlng recelpt-of invoice and acceptance of the contract
items to the:satisfaction'of the New" Hampshire Departmént of Education, Waterford invoices will be Net30
from; date.of issuance for:50%.of the fee with the fémaining:paymeént upon completion of the program due
Net30 from the date:of. 2"‘ invoice by'Waterford to Customer.

Forall fors-of i programmhg, Waterford will-provide matchlng funding to cover the cost of providing
Internet access and computersto families that need them. based on mutually. agreed upon, crlterla

The (:ontractor shall provide manthly itefized lfivoices-for- the services to include:
The. ldentity of each item separately: described in Exhibit B;
The: date(s) each Item was priiﬂ'd'e'd ’
The:afmount due-for each:item; and
The; mmulatlve total of all itemmis

Invoice:shall.be submitted-to:
‘Chistiie” Brennan. Deputy Commissioner of Education
Department of- Educat:on

Concord N 03301
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EXHIBIT D.
Contraictor Obfigations
Contracts. In, excess of the simpiified :acquisition ‘threshotd (currently set at-$250,000) must address
administrative; contractisal,.or legal.remedies In instarices Wliéré the contractors violate or breach contract
terms, and ’ﬁrb‘\?lﬂ‘g‘foi'- such sanctions and penalties-as appropriate. Refererice:

2 C.F.R: §200,326 and 2 C.F:R. 200, Appendix ||, required contract:clauses.

The. contractor:acknowlgdges that 31 US.C. Chap. 38 (Administrative Remedies for False Claims and
Statements).applies to-the contractor’s actioris pértalfilng to this coritract.

The Contractor; Certiﬁ'es.and.afﬂrhs'th'g truthfuliess 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.$.C.-6,3801 etseq., apply to'this certification afd disclosure, ifany.

Bréach
A-bréach of the contract clauses.above may be grounds for termination of the contract, and fordebarment
as.a contractor and subcontractor ds 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. féderal .fyan,-tﬁ_at‘if-the:un_t?[ers‘lgned_,.the, comipany that the Contractor represents, or-any
employee or'agent thereof; knowirigly- iakes dny false-statenient, representation, report or claim as to
ithe:chiaractar, Guality, quantity, or<cost of material used ar to be used, or quantity o7 quality work
performed or:to i:'e:p'erfbrini.-'d; 6r makes aiy'false statemenitor representation of.a. matedial fact in.any
statément; centificate, or report, the Contractor and ‘any tompaniy that the Contractor represents-may
be subject;to prosecutlon undér thie provision, of 18 USC §1001 and §1020.

EnvironTivénts| Protection
{This clause.is applicable if-this: Contract exceeds $150,000; It- applies to Federal-aid contractsonly.)

]h.é;c.;_qr_a‘t_r:a}'g“tgffi_'s,_l;_eggtrt_d‘to,cqmp!y-wifii all agplicable standards, orders or requitements‘issuedunder
Section.3060f the Cléan Alr Act (42 U'S.C.1857 (h), Section 508 of the Clean Water Act.(33

u's.q. 1368), Exécutive Orider 11738, and Environmental. Protection Agency (EPA). re"_gula'tbns' (40 CFR
Part 15} wh!ch pmrjlb_lt the'use under non-exempt Federa) contracts, grants-or loans.of facliities Included
on ‘the EPA Ust of Viglatliig Fatilities. Violations shall be reported to the FHWA and to thé U.S. EPA

-

Asslstant Administrator.for Enforcement:

Procurement of Recovered Materials.
n accordarice-with Sectloh 6002 of:the Solld Waste Dispusal Act (42 US.C. § 6962), State agencles and
agenciés of a-palitical-subdivisicin' of 3.staté that afe using appropriated Federal funds: for procurement
must procure ttéms désignated In.guidelines of the Environmental Protection Agency (EPA} at 40 CFR
247 that.contzin.the highest percentage-of recovered materials-practicable, consistent with maintaining
a satisfactory.level 6f compétition, where:the purchase price of the ltem exceéds $10,000 of the valie of
the quantity acquired in the preceding. fiscal ‘year éxceeded $10,000; must procure solld waste

management. seivices In a 'ﬁqﬁj{géﬁ'-tha',t. maximizes .energy and resource recovery; and must have

qs}élj[iis_[g_e_@:ﬁqétﬁnnatlvejprocureme’ntp‘i'n_g‘ra'ﬁl for frocurement of recovered materials identified In the

1

EPA guldelines.

Contractor Iitials
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Exhibit €
Federal Debarment and Suspension

Sub—Contractors present or future by stating that any person assocsated thérewith in the
eapacity of. OWnEr; partneér, ‘directér, officer; principal tmrestor project. director, manager,
audutor orany: positlon of: authorlty mvoMng federal funds:

1. Is not curremly under. suspension, debarment, voluntary exclusion, or determination of
Inehgibillty byany: Federal Agency,

2. Doesnot Hiave 2 poposed debarment:pending;

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

4. .Mas Jiot beei. indicted, canvicted, or- had a.civil judgment rendered against the firm by a
count-of competent: junlsdict:on In 2ny matter ifvolving fraud of official misconductwithin the
‘past thrée (3) yéars:

B. ‘Where the. Contractor or its Sub:Contractor Is unable to certify to the statement in Section
3. -above the Contracétor o ‘its: Sub—Cantractor shall be deciared ineligibleto enter IntoContract:
‘or pafticipate in the:project.

L
C. ‘Where the Contractor or'Sub:Contractor is unable to certify to any of the. statements as listed in
Sections. o 2.,'a:3,, or a.4,; above, the Contractor or Its Sub-Contractor shall submita ‘written
‘éxplanation to the DOE. The certtﬂcation or: explanatlon shall be. consldered in connection with,
ithe:DOE's determination whether o énter intp Contract.

d. The Contractor shall provide immediate written notite:to the DOE If,.at any time,the
Contractor,orits. SUb-Coritractor; learn that its Debarment-and, Suspensuon certlﬂcation
'has bécome-efroneous by reason: of changed circumstarices.

Controctor Inlticly””,



Exhibit F

Anti:lobbying,

The Gofj_t‘gai_.‘;_gr agrees to comply with the provisions. of Section 319 'o'f_n‘dblic Law 101-121,
Government wide'Guidance:for New. Restrictions.ori Lobbying; and 31.U.5.C. 1352, and furtheragrees
to have the:Contractor's representative, execute:thie-following Certification:

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

. No. federdl -gppropriated funds have: been paid or shdll be pald,. by 'or ‘on behatf of the
undersigned, to any person for influencing or atteimpting to-inflience any officer or employee of
any'State or'Fédersl Agéncy, a Meniber of Congress,.an officer or employee of Corigress; or an
émployee of a'member- dflcor;gté'ss‘in,'cbﬁﬁe'étioﬁ—\n}lt}p the.awirding of any Federal contract, the
niaidn’g'»of-a'h‘y"'fe"d.i.-'fa'_l g‘:l"ajlt',_s'gﬁi;'_'ma_lging of any federal loan, the entering into“ariy cooperative
gﬁ'r_éé;m_g,ni,. and the ‘extension; continuation, renewal amendment; or modification of any
Federal éontract grant, loan; or: cooperative agreement.

b. tany funds other than. federally. appropriated finds have been paid .or shall be paid-to any
person for inflzericing or ‘attempting o Infiuence.an officer'or employee of any Federal Agency,
a.Member of ‘Corigress; and officer or employee .of Congress, or an employee. of a Member of
Corigress in' connection -with this Federal contract, .grant, loai, of coopetative agreément, the
undersigned stiall. complete and' subiit the “Disclosure of Lobbying Activitles” form in
accordance with its instructions

C. “This certification Is: 2 material Jfepréseritation of fact upon which .reliance was placed when this
transéction was' ifigde. or' eritered Into. Submilssion of this certification is a prerequisite for
making:and ‘enteringinto:this trainsattion. imposed by:Section 1352, Title 31-and (.5. Code. Any
pérson’ wh. fails™to filé the réquilied certification shall be subject to @ civil penalty of riot less
=t,!ia_ri;$19.(1’(’)_i),aqd.not-more;thai‘t‘:&lOO,;QOO'fonehjcﬁ such failyre.

- @ The Contractor also agrees, by signing this contract that it shall requite that the languageof this
icertification ‘be. included _in subconitratts with all Sub-Contractor(s) and: lower-tier Sub-
iContrictors Whiich. éxceed $100,000 and that all such Sub-Contrictors ahd fower-tier Sub-

‘Contractors.shall certify.and disciose accordingly.

8. The DOE .spj'__‘al!hliggp'thgjﬁm___'sog_rtff]ca‘tlon on file as part of its original coritract. The Contractor
shall-Keep individual-certifications from-all'Sub-Contractors and lowers-tier Sub-Contractors on

file :CrtIACItIGN shall be retained for three (3) vears following completionarid-acceptance of any

given project.
Conacror Ihitinls
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Exhibit G
Rijgfits to Inventions Made Under.a Contract, Copy Rights and Conflderitiality

Rights to Inventions Made Under'a.Contractior Agréement .
-Contractsior:dgréements for the perfarmancé of e'gper'imenta_l,.t:jevg_lp_pm_enta_l, or research work

shafl-provide for the rights of ttié. Fedeal Goverfimeiit arid the.recipient In:any, resulting inventionin

'dGeordaice; with 37,CFR. part; 401, “Hights:to Inventions Made By-Nonprofit Organizations iafid- Srall
‘Business: Firms. Undér Goverfimiént ‘Granits, Cohtracts. aid Cooperative Agreements,” and .any
inplerfi€riting regulatigns issued by:the DOE.

Aty discovery or invention -_that:udsgs.during__-the course.of the contract shall be reported to the DOE:
fhe:Cénirai:tor‘_'-ls‘requl_réd'tci-dl;‘c'_!d.séh'i,r'_f'vgn'tlgri.s' pfomptly. to the contracting-officer(within 2months)
after thé. liventor discioses it In writing: to contractor:personnel resporisible. for patent matters. The
-awarding- agency-shall determirie.figW rights in the invention/discovery:shall beallocated consistent
Wwith "Government Patent-Policy™and Title'37 C.F.R: §.401.

All Written fand oral Informatitin_ and. materials disclosed .or provided by the DOE under this
agreement constitutes Confidentiai Informiation, regardiéss of whether Such information. was
provided. befare or after this daté.on thls.agreement or-how it was provided.

The Contractor-and Fepreseritativés thereof, acknowledge that by making:use of,-acquliing or adding
to:information about matters and-data related:to this agreément, which aré.confidentialto the DOE
and:its’partners; must fénisiii the éxclusive property.of the DOE.

‘Confidential Infaration means all.data and information'relatéd to-the: buslness and operation ofthe
DOE, including but not limlted to all-schiool &nhd'student data contaihed in NH Title XV, Education,
Chapters:186:200. '
Confidéntial, information includes but is.not limited to, student and-school.district data, révenue and
cost information; the'source.code:for compister software and hardware products owned in part.or In
whle by thie-DOE, fihancial information,. paitner information(inicluding the {déntity. of DOE paitners),
Conitractor:and. supplier Infomatioi, (including'the identity of DOE Contractors and. suppliers), and
any inforiation that has been-marked "confidential” or “propriétary”, or withthe likedeslgnation.
During.the term of: this contrict:the:Contrsétor agrees t6-3bide by such rulesas may be adopted from
time.tb tifrie’ by ‘the. DOE to ‘maintain the security of all confidentlal information. ‘The Contrattor
further.agrees  that it. will always regafd and preseive os confidential information/data received.
dUtll'ig;th:e;ge'?ftj Fidnce of this contract: The Contractor will not use, copy, make notes; of Usé excerpts.
of ‘any confidential information, nior will it give, disdase, provide access to, or-otherwise make avaiiable
-any.canifidentlal infornation-to:any person not employeder contracted by the. DOE of subcontricted
‘with-the Contractor. '

Q!pgr_shfp:df.'limii,ecml.ﬂmge‘ny

The bOf:sha’ll?rétalri ownefship p;'a'_l_ll's_gu_rce, data and other intellectual propeity of the DOE provided
'to the Contractor In order to complete the seivices of this agreement, -As well the DOEwill retain
copyright-6wniershlp for any 2nd 8l materials; patents and intellectual property*praduced, including,
But nét lifrited-to, brockures, resource: diréctiries, protocols, guidelines, posters, or reparts. The
Contractor shall not‘réproditce. aiiy materials for purposes other than use-for the térins under the
<caritract without prior written approval from the.DOE.

Inttiods: ]
Doie:: : s



State of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardner, Secretary of Statc of the Statc of New Hampshire, do hereby certify that WATERFORD INSTITUTE
INC is a Delaware Nonprofit Corporation registered to transact business in New Hempshire on December 22, 2021. | further
certify that 811 fees and documents required by the Secretary of State’s office have been received end is in good standing as far as

this office is concemed.

Business [D: 888776
Centificate Number : 0005483192

N TESTIMONY WHERECQF,

"I hereto st my hand and ceuse tobe ofTixed
the Scal of the State of Now Har_-'npshire,
this 22nd day of December A.D. 2021,

Dok

Willizm M. Gardner
Scorctary of Stete




Certificate of Attestation

I, ] centify that T 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 conmract)
suthorized to execute contracts oo behalf of Waterford Institute Inc. and may bind the

. (Neme of Business)

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

be/she has full suthority to bind the organization.

Dated: 2— [ 8§~ 2022 Attes

& T

Oresident € CEO



4CORD"

CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDOMYYYY}
11132022

REPRESENTATIVE QR PRODUCER, AND THE CERTIFICATE HOLDER.

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,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFOROED BY THE POLICIES

IMPORTANT: If the cartificato holder Is an ADDITIONAL tNSURED, the policy{les) must have ADDITIONAL INSURED provisions or be endorsad.
It SUBROGATION IS WAIVED, subjoct to the terma and conditions of the policy, certzln policios may require an endorsemont. A statemant on
this certificato does not confur rights to the certificate holdsr In lieu of such endorsomant(s). ;

PRODUCER TCORTAZY o Reed
The Buckner Company oo am 8176753 [P
8550 S Millrock, Suite #300 il o, Ex: LA, ok,
Salt Lake City UT 84121 | ACORERS: Steed@buckner.com
INSYRER{S} AFFORDING COVERAGE NAIC P
_ wsuner 4 : Greal Northern insurance Compeny 20303
T8 URED, WATEINS-01 ; Federal | Company 20281
Waterford Institute Inc. IMIYRER S £ifl TaLionce Ra g
Waterford Research Institute, LLC paunerc: The Chubb Comporation 38989
PO Box 250 INSUREA D ;
West Jordan UT 84084-0250 NSURERE ; -
INSURERF ;
COVERAGES ~CERTIFICATE NUMBER: 523730547 REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY RECUIREMENT, TERM OR CONDITION

THIS (S TO CERTIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FQR THE POLICY PERIOD

QOF 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,

_lr-g TYPE OF iINSURANCE ‘mm R [ l!mm% LIMITY
B | X | COMNERCIAL GENERAL LIABILITY ﬂn_“— 1172022 V12023 | gACH OCCURRENCE £1,000,000
[TWAGE TURENTED
] CLAMS-MADE E OCCUR | PRREMISES (Fp conurence) | § 500,000
X ] 100 | MED EXP (Any one person] | 310,000
- | PERSONAL 8 ADV INAURY | § 1,000,000
GENL AGGREGATE LDWT APPLUIES PER: GEMERAL AGGREGATE 32,000,000
X | poucy 24 Loc PROCUCTY - COMPIOP AGG | § 2,000,000
OTHER; L)
A | AuTomoeis LiasrITY E NR0R | 023 | GoroalD UNGLE LT 141,000,000
_T_] ANY AUTO i BOODILY INJURY (Py person) | §
[ ANED] poret S BOOILY INJURY (P wecident)| $
% | MRED NON-OWNED [FROPEITY DAMADE '
L] AUTOS OmLY AUTOS ONLY | {Per pocident)
s
.} L UMBRELLA LIAD X | ocounr 11172022 IN202 | EACH OCCURRENCE 3 5,000,000
EXCRAS LIAD ] CLAIMS-MADE AQGREGATE $ 5,000,000
oen | | RETENTIONS s
B [WORKERS COMPENSATION . ez | wmons X | Beare | oK
AND MM OYERS LIABILITY i
ANYPROPRIETORIPARTNEREXECUTIVE EL BEACH ACCIDENT ] 1,@0.000
OFFICERAEMAER EXCLUDED? MiA 8
(Mandstory in NH) , E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
L Qeacribe Lrcier
uéﬁmu OF OPERATIONS below "L DISEABE - POLICTY LIMT | $ 1,000,000
C | Tach E4CKCyoer - 10 n 45,000,000 par Oce. 330,000 Ratantion
Nt Business Income 2 2023 Rm.mw 12 Hours
5,000,000 AQQ.

DESCRIPTION OF DPERATIONS / LOCATIONS / VEMICLES (ACORD 101, Acditions! Remarks Schadule, may ba sttached If mare spece ls required)

_CERTIFICATE HOLDER

CANCELLATION

New Hampshire Department of Education
101 Pleasant Street

SHOULD ANY OF THE ASOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED [N
ACCORDANCE WITH THE POLICY PROVISIONS.

Concord NH 03301-3860 ki
. -y
©1968-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) - The ACORD name and logo are registered marks of ACORD




