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Frank Edelblut Christine M. Brennan
Commissioner .  Deputy Commissioner

STATE OF NEW HAMPSHIRE

DEPARTMENT OF EDUCATION

101 Pleasant Street

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

August 13, 2020

His Excellency, Governor Christopher T. Sununu

and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

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

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

FY21

06-56-56-562010-25090000-072-509073 Grants Federal $266,603.00

EXPLANATION

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

school improvement cycle. WestEd's familiarity with the school improvement process and
ability to provide the necessary technical assistance makes them the most practical and
efficacious vendor for the work. We respectfully request that we be able to contract with

WestEd as we effectively implement diagnostic reviews and monitoring of New Hampshire's
CSI schools.

WestEd is a nonportisan, nonprofit educational research, development, and service
organization with offices nationwide. The organization has been a national leader in school
improvement efforts and has extensive experience in helping schools and districts increase
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student academic achievement. WestEd has built strong working relationships with
education and community organizations and has a long-standing commitment to the field
of education with a combined experience base of over 50 years of educational leadership.
We respectfully request that we be able to contract with WestEd as we design tools and
effectively implement diagnostic reviews and monitoring of CSI schools.

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

Respectfully submitted.rebpet-Muiiy iuuiniiicu,

I

Frank Edelblut

Commissioner of Education

FE:af:emr
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FORMJVUMBERF-37 (version 12/11/2019)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for ttpproval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to.in writing prior to signing the contract

AGREEMENT

The State of New Han:q)shirc and the Contractor hereby mutiially agree as follows:

GENERALPROVISIONiS

1. IDENnFICATlON.

1.1 State Agency Name
NH pepartmeht of Education

l;2 State Agettcy Address
101 Pleasant Street, Concord, NH 03301

1.2 Contractor Name

W(StEd

1.4 Contractor Address

730 Harrison Street, San Francisco, CA 94107

l.S Contractor Phone

Number

415-565-3000

1.5 Account Number

^ Ei^bit C
1.6 Compl^ph Date
June 30,2021

1.7 Price Limitation

$266,603.00

1.8 Contracting Officer for State Agency
Ashley Frame,-Administrator, ESEA Programs

I.IO State Agency Telephone Number
603-271-6579

l.ll ContractorSi^ture 1.12 Name and Title of Contractor Signatory

Virgilio F. Tlnlo, Jr.
^  Director of Contracts & Grants

l  Agency .1.14 Npie and Title of State Agency Signatory
^Ifotut, C^nujusstoBw^jf Education

1.1 r^pprpval by the N.HTbepaitment of Administration, Division ofPersonnel (xf applicable)

By: Director, On:

1.16 Approval the Attomoytj«^ (Form, Substance and Execution) Of applicable)

By: ^ Cta-

1.17 by the Governor, and Executive Council (//■o/ip/icob/e)

^6&C Item number G&C.Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block l.l
("Slatc'O, enjpges contractor identified in block 1.3
("Contractor") to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBrr B which is incorporated
herein by reference ("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstrading any provision, of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampsbire,:if applicable,
this Agreement, and all obligations of,the parties faereunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which cose.the Agreement
shall become effective on the date the Agreement is si^ed by
the State Agency as shown in block,1.13 ('^Effective Date").
3.2 If the Contractor commences the Slices prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole nsk of the
Contractor, ̂  in the event that this Agreement does not become
effective, the ;State shall have no liability to the .Contractor,
including without Umitatidn, wy obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Service by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the
contrary^ all obligations of the State hereunder, including,
widiout limitation, the continuance of payments hereunder, are
contingent upon the aviulability and continued,appropriation of
funds affect^ by any state or federal legislative or executive
action, that reduces, eliminates or otherwise modifiesi the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B. in'wholc or in
part In no event shan the State be liable for. any -payments
hereunder in excess of such available appropriated fim^. In the
event of a reduction or termination of 'approprialed funds, the
State shall have the right to withhold payment until such ftmds
become available, if ever, and shall have the right to reduce or
terminate the'Services under this Agreement inraediately upon
giving the Contractor notice of such reduction or termination.
The State..shall not be required to tiansfer funds fiom any other
account or source to the' Account identified in block. 1.6 in the
event funds in that Account arc reduced or unayaiiable.

5. CONTRACT PRICE/PRICE LIMITATION/

PAYMENT.

5.1 The contract price, method ofpayment, and terms of payment
are identified and more particularly described in: EXHIBIT C
which is incorporated herein by reference.
5.2 The payment by thc'.State of the contract price '^11 be the
only ahd' the complete reimbursement to the Contractor for all
expenses, of whatever nature; incurred by the Contractor in the
performance heiwf, md s.ball be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The Stete reserves the right to offset firom any amounts
otherwise payable to the Contractor under this Agreement those
liquidated. amoimtS;required or p^ltted by N.H. RSA 80:7
through RSA 80:7-c or any other provmon of law.,
5.4 Notwithstanding any provirion in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event.s^ll tbe total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set-forth in block 1.8.

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

6.1 In connection with the performance of the Services, the
Contractor shall cbtnply with all applicable statutes, laws,
regulations, and orders of federal, statej county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights,end equal
employment.opportunity laws, in addition, if this Agreement is
funded in any part by monies ofthe United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules; regulations and guidelines as the
State or the United Stalos'issue to implement these regulations.
The Contractor shall also comply witb:all applicable intellectual
property laws.
6.2 During the terin of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color; religion, creed, .a^, sex, handicap, sexual
orientation, or national origin and will affirmative action to
prevent such discrimination.
6.3. The Contractor agrees to pennit the State or United States
access to any of the Contractor's books, records and accouhts for
the purpose ofasceriaihing compliance with all rules, regulations
and orders, and the covenants, terms and cooditiobs of this
AgrecmenL

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perforin the Services. The Contractor warrants that
^1 personnel engaged in the Services shall be qualified, to
perform the S^ces, and shall be properly licensed and
otherwiM authorized to do so under all applicable lav^.
7.2 Unless otherwise authorized in writing, during the terra of
this Agreement, and for a period of six (6) months ̂ r the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, funi or
corporation with whom it is engaged in o combined effort to
perform the Services to hire, any person who is a State employee
or official, who is. materially involv^ in the procurement,
administration or pcrfarmancc of this Agreement This
provision shall'survive terminotion of this Agreement
73 The Contracting Officer specified.in.hlock 1.9, or his or her
successor, shall be thelState's representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall.he final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the foUowing acts or omissions of the
Contractor shallconstitutc an event of default hereunder ("Event
of Default"): '
8.1.1 feilure to perform the Services satisfactorily or on
schedule;

8.1.2 feilure to submit any report,required hereunder; and/or
8.1.3 failure to perform any other covciMint, lenn or condition of
this Agreement
8.2 Upon the occuriTOce of any Event of Default, the State may
tjilfft any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written nptice specifying the Event of
Default and requiring it to bo remedied within, in the absence of
a greater or lesser spccification of time, thirty (30) days from the
date ofthe notice; and Ifthe Event ofE«&ult is not timely cured,
terminate this Agreement, effective two (2) days afler giving the
Cdiiha^r notice of tqtnination;
8.2.2 give the Contractor a written notice specifying the Event of
Default wd suspriidiiig all payments to be made under this
Agreement and ordering that the portion of the contract price
v^ich would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor,
8.2J give the Contractor a.written notice specifying the Event of
Default md set off against my other obli^tiops the State may
owe to the Contractor any.damages the State suffers,by reason of
any Event of Default; and/pr
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat 'the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a .waiver of its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express feilure to enforce any Event ofDefault shall
be deemed.a waiver of tberi^t of the State to enforce each and
all of die provisions hereof upon, any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, termihale the Agreement for any reawn, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option.to'terminate the Agreement.
9.2 In the event of an early tdmination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, tu the State's discretion, deliver to the
Contracting Officer, not later than fifteen (15) days aftw the date
of termination, a repprttCTeiTttinaiion Report") describing in
detail all Services p^ormed, and the contract price earned, to
and including the date of termination. The forrh, subject matter,
coiitent, and number of copies of. the Termination Report shall
be identical to those ofany Final Report described m fee attached
EXHIBIT B. In addition, at the State's discretion, fee Contractor
shall, within 15 days of notice of early termination, develop and

Pages

subiiiit to fee State a Transition Plan for services under fee
AgreemenL

10. DATA/ACCESS/CONFIDENTIALITY/

PRESERVATION.

10:1 M used in this Agreement, the word."data" shall mean all
information and feings developed or obtained during fee
performance pC or acquired or developed by r^easpri of, this
Agreementj.including, but:oot limited to, all studies, reports,
files, foiniulae, survey5,imaps, chart8,"spund recordings, video
recordings, pictorial reproductions, drawings, analyses, .gr^hic
representations, computer.programs, computer.printouts, notes,
letters, memoranda, p^>ers, and documents, all'whether
finished or unfinished.

10.2 d^ and any property which has been received from
the State or purchased with f^ds provided for that purpose
under this Agreement, shall be thepinpcrty of the State, and
nhftW be returned to fee State upon demand or upon termination
of this Agreement for any reasorL
10.3 Confidentiality of data shall be governed by N.H; RSA
chapter 9I-A or other cxisting.law.. Disclosure of data requires
prior written approval.of fee State.

11. CONTRACTOR'S RELATION TO THE STATE. In the
perfoimance of this Agreement the Contractor is in all respects
an independent contractor, and is ncitfaer an agent nor an
employee of fee State. Neither the Contractor nor any of its
officers, emplpyees, agents or members shall have authority to
bind the State or receive any benefits, workers' compensation or
ofeer emoluments provided by the Statc.to-its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agrccmcntwithoutthe prior written nptice, which
shall be jprovided to the State at least fifteen (15) days prior to
the assignment, and a written consent of fee State. For puipo^
of this paragaq}h, a Change of Control shall constitute
assignment. "Change of Control" means (a) m^ger,
consolidation, or a trahsactioD or series of related transactions , tn
which a third party; together with, ite affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of fee Contractor, or (b) the sale of all or substantially.all
of.lbe assets offee Contractor.

12;2 None of fee Services shall.be subcontracted by fee
Contractor without prior written notice and consent of the St^,
The State is entitled to copies of all subcontracts and assignment
agreements and.shall not bc bound by any provisions contained
in a subcontract of an assignment agreement.to which it.is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and bold harmtes the State, its
officers and employees, from and against'any and all claims,
liabilities and costs for any peraonal injufy or property dairiages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
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Contractor, or subcontractors, including but not Urhited to the
negligence, reckless or intentional conduct The State shall not
be liable for any costs incurred by the Contractor arising under
ihis paragraph 13. Notwithstanding the foregoing, nothing herein
containedshall be deemed to constitute a waiver of the soverei^^
immunity of the State, which inimunity is hereby reserved to the
State. This icovcnant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:
14.1 J commercial general liability-insurance against all claims
of bodily injury,, death or property damage; in amounts of not
less than SI,000,000 per occurrence and S2>000,000 aggregate
or excess; and.
14.1.2 special cause of loss coverage form coyering all property
subject to subparagrapb 10^2 herein, in an amount not less than
80%of the whole replacement value of the property.
14.2 The policics described in subparagrapb H.rherein shall be
on jwHcy forins and endorsements approved for use in die State
of New Hampshire by the.NiH. Department of Insurance, and
issued by insurers licensed in the State of New H^pshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her siKcessor, a certificate(s) of
insurance for all insurance required under this Agreement.
ContractorshaU also furnish to the Contracting Officer idCTtified
in block 1.9, or his or her;Successor, certificate(0 of insurance
for ali rcnewal(s) ofinsurance required under this Agreement no
later than ten (iO) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals theiwf shall be attached wd ara incorporated herein by
reference.

15. WORKERS'COMPENSATION.

15.1 By signing this agreeraenti the Contractor agtws, certifies
tmd'wanahts that the Contractor is in compliance with or exempt
fixim, the requirements of.N.H. RSA chapter 281-A ("Workers'
Compensation
15.2 To the'extcnt theContractor is subject to the requirements
of NJI. RSA chapter 281-A, Contractor slwll maintain, and

. require any subcontractor or assignee to secure and maintain,
paymrat: of Woritetis' Compensation in connection with
activities wfcch the person proposes, to undertake pursuant to this
Agreement. The Cbntractpr shallfurnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers'
Compensation in the manner descrfl^ in N.H. RSA chapter
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim, or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New H^pshire
Workers' Compensation laws in connection with the
performance of the Services under this Agreement

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

17. AMENDMENT. This A^eramt may be amended, waived
or discharged only by an instrummt in writing signed, by the
parties hereto and only afier approval of ̂ cb amendmrat,
waiver or discharge by the .Governor anid Executive Council of
the State of New Hampshire unl^s no such approval is required
under the circumstances pursuant to .State .law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement sh^l
be governed, interpreted and constmed in accordance with the
laws of the State of New Hampshire and is binding iipbn and
inures to the benefit of the paiiies and their respective successors
and assigns. The wording used in this Agreanehl.is the wording
chosen by the parties to'cxpress their mutual intent, and no rule
of construction shall be applied against or in-favor of any paity.
Any actions arising out of'this Agreement shall.be brought and
maintained in New Haiiq>sbire Superior Court which shall.have
exclusive-jurisdiction thereof.

19. CONFLICTING TERMS. In. the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thmpf, the ti^s of the
P-37 (as modified in EXHTBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit my third parties and. ̂ s Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and. the words contained therein
shall in no way be held toiexplaih, modify, arnplify or aid'in the
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL. PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A arc incorporated
herein by reference.

23. SEVERABELITY. In the event any of the.provisions ofthis
Agreement are held by a court of competent jurisdiction to be
contrary to anystate or federal law, the remaining provisions of
this Agreement will remain in full force and effect

24. ENTIRE AGMEMENT. This Agreement, which may be
executed in a number of counterparts, each of which sh^l be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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EXHIBIT A

SPECIAL PROVISIONS

Additional ExhibltsD-G

The NH Form P-37 Generoi Provisions shall be anhended as follows:

Delete Section 72 under PERSONN&

Subject to Governor and Council approval, authorize the Department of Education to include a
renewal:option on this contract for one (1) additional fiscai year, subject to the contractor's
acceptable performance of the teims therein.

Conlrocf befween We^/Fd and the New Hompshire Deportmenf of Education

Page lots tit
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EXHIBITS

SCOPE OF SERVICES

WestEd will provide the followng services to the New Harhpshire Department of Education
effective upon Governor and CouncU approval through June 30.2021 •:

Data CpQectton and Start of Year Discussion:

WestEd will work with all 20 Comprehensive Support and Improvement (CSl) schools to
collect information that WestEd staff wll then atvalyze to produce o report on each schools'

progress toward their ideritified needs.and goals. Data collection will include: an interim self-
reflecHpn cornpleted by school leaders and the Comprehenslve'Assessment of Leadership for
Learning (CALL) from 2019 and 2020.

Action Steps

•  Design and distribute informotfon about start of year process to school

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

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

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

Build NH DOE Capacity to Progress Monitor

WestEd will support identified staff from the NH DOE to implement a progress monitoring cycle
with the 20 CSl schools; WestEd will support a gradual release model, whereby We^Ed.staff wilj
train NH DOE staff dn how to facilitate ttie progress monitoring process; accompany the NH DOE
staff to co-fac3itate each of the Winter 2020 progress monitoring visitsr-support the NH DOE staff
to cor)duct interim mid-year reviews of all CSl schools In Sprlng2021; and finally observe and
coach NH DOE staff in the facilitation of the end of year progress monitoring visit in 2021. WestEd
will also suppoft'the NH DOE to analyze each of the progress monitoring touchpoints for trends
and take action to support the schools' needs as they arise.

Note: As needed depending upon circumstdhces, tome Action Steps moy move from In-person
to a virtual option.

Action Steps

•  Support and co-fqcflitote with NH DOE a progress, monitoring visit for each of the CSl
schools in December 2020

•  Support NH DOE to analyze notes across schools and identify areas for state support in On
on-site half dayretreat

Confrocf befween WestBd and the New Hampshire Department of Educqflon
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SCHIBtT B

SCOPE OF SERVICES cont.

•  Provide coaching and support for NH DOE staff to analyze data and develop the mid
year pfbgfea reports and the conversations with schools about those reports, including
co-developing up to four school reports

•  Lead collaborative analysis of progress monitoring touchpoints. looking for trends, in a
half day on-site retreat

•  Join five end of year progress, monitoring visits as an observer and give feedback to
facilitator

Comprehensive Assessment of Leadership ̂ot Learning (CALL) survey access through
Febhidry 2022:

•  Subscription for access to the on-line CALL survey for .twelve 112) CSI Schools.
Schools will be selected by the Department of Education.

Confrocf befween WestEd and the New Hampshire Department of Mucatioh

Page 3 of 5
Con tractor /n/fafs y\



EXHIBIT C

BUDGET

Budaet throuah June 30.20211

Fan 2020: Data Collection and Start of Year Discussion

•  Design and distribute Information about start of year process to school
$25,300

•  Analyze collected data and produce a report, incorporating school feedback, to.
be shared with each school and the NH DOE $30,100

•  Conduct o virtual progress monitoring start of year cpnversotion with each school
(3,347.40 X 20 SGhopIs). $66,948

•  Conduct ah experience survey for all stakeholders and send data to NH DOE staff $6,400

Bund NH DOE Capacity to Progress Monitor

•  Support and co-facHltate with NH DOE an on-site progress monitoring visit in each
of the CSI schools in December 2020 $1^,105

•  Support NH DOE to analyze notes across schools and identify areas for state
support In an on-site half day retreat $6,900

•  'Provide coaching and support for NH DOE staff to analyze data and develop the
mid-year progress reports and the conversations with schools about those reports,

.including co-developing up to four school reports $8,600

•  Lead collaborative analysis of progress monitoring touchpoints, looking for trends,
in a half day on-site retreat $13,500

•  Join five end of year progress monitoring visits as an observer and give feedback
, to facilitator . . $3,750

CALL Survey Access tfrrougti Februdry 2022

• On-line subscriptions to the Comprehensive Leadership for Learning
(GAIL) survey for 12 CSI.schools ($3,500 per ahhual license for each'
school) The 12:schools will be selected by the Department of
Education.

$42,000

Total $266,603.00

Umltotion on Price: Upon mutual agreement between the state contracting officer and tlie
contractor, line items in this budget may be adjusted one to another, but in no case shall the
total budget exceed-the price lirriltatlonaf $266,603.00.

Contract between VVestEd ond the New Hompsh/re Oeportmenf'o/ Education
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EXHIBIT C

BUDGET cont.

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

ELU
06-56-56-56201D-25090000-072-509073 Contracts Federal $266,603.00

Method of Payment: Payrnent is tp be mode monthly on the basis of invoices vvhich are
supported by a summary of completed deliverables, as outlined by budget line, that haye taken
place in accordance with the terms of-the contract, along with a detailed listing of expenses
incurred'. If pthervWse correct and acceptable, payment will be made for l Op% of the
expenditures listed. A final invoice is due within 30 days otthe end of this contract. Invoices
and reports shall be submitted to:

Ashley Frdrhe
Adrhinlstrdtor

NH Department of'EduCation
101 Pleasant Street

Concord. NH 03301

Confrocf between ,Wes/£d and the New Hampsi-^ Department of Educofion

*  tninois ■ f
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EXHIBIT D

Contractor Obligations

Contracts'in excess of the simplified aequisition threshold (currently set at $250,000) must address
adrnlnlstrative, contractual, or legal remedies in instances where the contractors violate or breach
contract terrhs. and provide for such sanctions and penalties as appropriate. Reference:
2 C.F.R. § 200.326 and 2 C.F.R. 200, Appendix II, required contract clauses.

The contractor acknowledges that 31 U.S.G. Chap; 38 .(Adrriinistrdtive Remedies for False Claims
and Statements) applies to the contractor's actions pertaining to this contract.

The Contractor, certifies and affirms the truthfulness and accuracy of epch statement of its
certification"ond disclosure, if any. In addition, the Contractor under^ands and agrees that the
provisions of 31 U;S.C..§ 3801 et seq., apply to this certification and disclosure, if any.

Breach

A breach of the contract clauses above may be grounds for termination of the contract, and for
deborrnent as a contractor and subcontractor os 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 or in port by federal funds, that if the undersigned, the company that the Contractor
represents, or any employee or agent thereof, knowingly mokes any false statement,
representation, report or claim as to the character, quality, quantity, or cost of mqterid! used or to
be used;!or quantity or quality work performed or to be performed, or mokes any false statement

>; or representation of a material fact in any statement, certificate, or report, the Contractor and
,1 any company that the Contractor represents may be subject to prosecution under the provision
I- of 18 use §1.001 and §1020.

Envtronmehtal Protection v.

(This clause is applicable if this Contract exceeds $150,000. It applies to Federal-aid coritrqcts
only.)
The Contractor is required to comply with all applicable standards. Orders or requirements Issued
under Section 306 of the Clean Air Act (42 U5;C. 1857 (h); Section 508 of the Clean Water Act (33
U.S.C. 1368). Executive Order 11738, and Environmental Protection Agency (EPA) regulations (40
CFR Port 15) which prohibit the use under non-exempt Federal contracts, grants or loons of
facilities Included on the EPA List of Violating Facilities, Violations shall be reported to the FHWA
and to the U.S. EPA Assistant Administrator for Enforcement.

Procurement.of'Recovered Materials

In accordance with Section 6002 of the Solid Waste Disposal Act (42 U.S.C. § 6962). State agencies
and agencies of a political subdivision of a state that are using appropriated Federal funds for
procurement must procure items designated in .guidelines of the Environmental Protection
Agency (EPA) at 40 CFR 247 that contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of competition, where the purchase
price of the Item exceeds $10,000 or the value of the quantity acquired in the preceding fiscal
year exceeded $10,000; must procure solid waste management services in a manner that
' maximizes energy and resource recovery; and must-have established an offinmative procurement
program for procurement of recovered moteriols identified in the EPA guidelines.

rnnfrnrfnr tnitiols ̂



Exhfbff E

Federal Deborment and Suspension

a. By signature on this Gontrcct. the Controctor certifies Its compliance, end the compliance
of Its Sub-Contractors, present or future, by stating that any person associated therewith In
the capacity of owner, partner, director, officer, principal Investor, project director,
manager, auditor, or any position of authority involving federal funds:

1. ls;not currently under suspension, debarment. voluntary exclusion, or determination of
inellglbility by any Federal Agency;

2. Does not hove a proposed debarment pending;

3. Has not been suspended, debarred, voluntarily excluded or determined ineligible by
any Federal Agency within the post three (3) years: and

4. Has not been Indicted, convicted, or had d civil judgment rendered against the firm
by a court of-competent jurisdiction In any matter inyolving fraud or official rnjsconduct
within the F>ast three (3) years.

b. Where the Contractor or its Sub-Cohtroctor Is unable to certify to the statement in Section
,a.l. obove, the Contractor or its Sub-Contractor shall be declared inellglbleto enter Into
Contract or participate In the project.,

c. Where the Contractor or Subcontractor is unable to certify to any of the statements as
listed In Sections a.2., O.3., or d.4., above, the Contractor or its Subcontractor shall submit
•a written explonation to the DOE. The certification or explanation shall be considered In
connection vyith the DOE-s determination whether to enter Into Contract.

d. The Contractor shall provide immediate written notice to the DOE If, at any tlm©/
the Contractor or Its Subcontractor, learn that its Debarment and Suspension
certification has become erroneous by reason of changed circumstances.

\A'Confrocrof Inirioh



Exhibtt F

Antl>Lobbylng:

The Contractor agrees to comply svlth the provisions of Section 319 of Public Low 101-12L
Government wide GUdqiice.for New Restrictions on Lobbying, and 31 U.S.G. 1352, and further
agrees to have the Contractor's representative, execute the following Certification:

The Contractor certifies, by signing and submitting this cOnh-act, to the best of his/her knov/ledge
and belief, that:

a. No federal appropriated funds have been paid or shall be paid, by or on behalf of the
undersigned, to any person for influencing or attemptirig to influence any officer or
ernployee of any State or Federal Agency, o Member of Congress, an officer or employee
of Congress, Or on employee of a merriber of Congress in connection with the awarding
of any Federal contract, the making of any federal grant; the matang of any federal.loan.
the entering into any cooperative agreement, and the extension, continuation, renewal
amendment, or modification of any Federal contract grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been paid or shall be paid to
any person for influencing or attempting to Influence an officer or employee pf any
•Federal Agency, a Member of Congress, and officer or efTiployee of Congress, or an
'employee, of a Member of Congress In connection with this Federal contract, grant, loan,
or cooperative agreement; the undersigned shall complete gnd submit the "Disclosure of

."-Lobbying Activities" form in accordance with its instructions
/ihttp://www.whitehouse.aov/omb/QrQnts/sfillin.Ddfl.

c. This certification is a material representation of fact upon which reliance was placed when
this transaction'was made or entered jrito. Submission of this certification is a prerequisite
for making and entering into this transaction imposed by Section 1352, Title 31 and U.S.
Code. Any person who foils to file the required certification shall be subject to a civil
penalty of not less than $10,000 and not more than $100,000 for each such failure.

d. The Contractor also agrees, by-signing this contract that it shall require that the language
of this certification be Included in subcontracts with oil Sub-Contractor{s) ond lower-tier
Sub^Contractors which exceed $100,000 and that all such Sub-Contractors ond lower-tier
Sub-Contractors shall certi.fy and disclose accordingly.

e. The DOE shall keep the firm's certification on file as port of Its original contract. The
Contractor sholj keep individual cerlificattons from all Sub-Contractors and lower-fier Sub-

. Contractors on file. Certification shall be retained for three (3) years following completion
and acceptance of any given project.

Confroc#of rn/Ho/s,



ExhfbitG

Rights to inventions Made Under a Contract Copy Rights and Confidentiality

Rights to invenflons Made Under a Contract or Agreement
Contracts or agreements for the perfcxmonce of experimental developmental, or research work
shall provide for the^rights of the Federal Govemment and the recipient in any resulting Invention
In accordance with 37 CFR part,-401. "Rights to Inventions Made by Nonprofit'Orgdhizdtidns dhd
Small Business Firms Under Government Grants. Contracts dhd Coopefdtive Agreerhents." and:
any implementing regulations issued by the DOE.

Any discovery or Invention that arises during the, course of the contract shall be reported to the
DOE. The Contractor is required to disclose Inverifions promptly to the contracting officer (within 2
months) after the inventor discloses it in writirig to contractor personnel responabie for patent
matters. The awarding agency shall determine how rights in the invention/discovery shall be
allocated consistent vrith "Government Patent Policy" and Title 37 C.F.R. § 401.

Confldentlaltty
All Written and oral Information and materials disclosed or provided by the DOE under this
agreement constitutes Confidential Information, regardless of whether such information was
provided before or after the date on this agreement or how it was provided.

The Contractor and representatives thereof, acknowledge that by making use of, acquiring or
adding to information about matters and ddtd related to this agreement, which ore confidential
to the DOE dhd its partners, must remain the exclusive property of the DOE^

Confidehtiol information m.©ans all data and information related to the business and operation of
the DOE. including but not limited to oil school and student data contained in NH Title XV.
Education. Chapters 18(S-200.

Confidential information includes but is not limited to. student and school district dato. revenue
and cost information, the source code for computer software and hardware products: owned in
port or In whole by the DOE., financial information, partner information(inCludlng the identity of
DOE partners). Contractor and supplier Information, (includlrig the identity of DOE Contractors
and suppliers), and any information that has been marked "confidential" or "proprietary", ory/ith
theilike designation. During the term of this contract the Contractor agrees to abide by such rules
as may be adopted from tjme to time by the DOE to maintain the security of all confidential
information. The Contractor further agrees that it will always regard and preserve as confidential
information/data received during the performance of this coritrdct. The Contractor will not use,
copy, moke notes, or use excerpts of any confidential information, nor will it give, disclqsei provide
access to. or otherwise moke available any confidential informafibn to any person' not employed
or contracted by the DOE or subcontracted with the Contractor.

Ovmershlp of Intellectual Property
The DOE shoii retain ownership of all source data and other intellectual property of the DOE
provided to the Contractor* in order to complete the services of this ogreernent. As well the DOE
will retain copyright ownership for any and all, materials, patents and intellectual property
produced. Including, but not limited to, brochures, resource directories, protocols^ guidelines,
posters, or reports. The Contractor shall not reproduce any materialifor purposes other than use
for the terms under the contract without prior written approval from the DOE.

VT
Contractor Initiali * .
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Internal Revenue Service Department of the Treasury

Index Number: 0115.00-00

Rr. Gary Barnes, Chief Financial
Officer

WestEd

4665 Lampson Avenue
Los Alamitos, CA 90720-5199

Washington. DC 20224

Person to Contact:

Adrian Michur
Teiephong Number:

(202) S22-30S9
Refer Repiy to:

CC:D0M:FI&P:2 PLR-253942-96
Date.'

MAY 1997

Pact

Lav l

Lav :.2

Law 3

Law 4

Letter 1

Letter 2

District 1

District 2

State 1

State 2

State: 3

State 4

WestEd

EIN: 94-3233542

Far West Laboratory for Educational Research
and Development
EIN: 94-1625540

Southwest Regional Laboratory for Educational
Research and Development
EIN: 94-2428178

Joint Powers Agreement

Section 6500, Title 1, Division 7, Chapter S,
Article 1, California Government code

Section 6502, Title l. Division 7, Chapter 5,
Article 1, California Government Code

Section 6507, Title l. Division 7, chapter 5,
Article 1, California Governme'.it code

Section 6508, Title 1, Division 7, Chapter 5,
Article 1, California Government Code

Determination letter dated August 16, 1966

Letter dated October 18, 1966

San Francisco District

Los Angeles District

California

Arizona

Nevada

Utah
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Dear Mr. Barnes:

This is in reply to a letter dated Kovember .''.'5, 1996, and
subsequent correspondence, requesting a ruling that the income of
X is excludable under section llS of the Internal .Revenue Code.
The information submitted for consideration is summarized belov.

X, Y and Z' are public agencies under Law i or State 1. The
members of X are Y and Z. The members of V and 2 are agencies of
State 1, State 2, State 3 and State 4.

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

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

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

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

In Letter 2, the District Director of Distric : 2 informed 2

that it was not subject to federal income tax, staring that 2 was
an instrumento1jty of a state.

Y and 2 fcrmed X to combiafi cr merge the educ.'rional
research and related educational activities previcusly conducted
separately by Y and 2. X's goal, as stated in the documents ,
relating to its formation as a Pact, is to develop fundamontal
improvements in edvication and to conduct education-Jl research to
benefit the public and private schools, colleges, and
univcrsiicies of States 1, 2, .t , and 4 (''schools") . X's
activitries include:

1. Participating in school reform by converting
educational research into practical applications,
providing know3.edgs and assistance to Schools.

2. Distributing educational knowledge to Scrools through
publications, conferences, :'}eminars, and electronic
networks.
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3. Helping to plan and execute long-term educational,
reform programs,

4. Implementing new curricula within school districts.

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

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

The goals and activities of X are virtually identical to those of
V and 2.

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

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

Rev. Rul. 71-SS9, 1971-2C.B. 94, provides that the income
from property held in trusc by a city that was to be used by the
city for certain charitable purposes is hoc subject to federal
income tax. Although Rev. Rul. 71-589 does not explicitly so
state, the holding in the revenue ruling means that a
decerminacion w&s made that the income in question was derived
from the exercise of an essential governmental function and
accrued to a political subdivision within the meaning of section
115(1) of Che Code. Rav. Rul. 71-535 specifically mentions
several types cf functions that the trust might perform, such as
support of c hiTspitsl, schools, maintenance of a park, or other
purposci*. ordinarily recognised as municipal functions.

Rev. Rul. 90-74, 1990-2 c.B. 34, concerns an organiration
that is formed, operated and funded by political s:ubdivisions to
pool their casualty risks, or other risks arising .from their
obligations concerning public liability, workers' compensation,
or employees' health. Rev. Rul. 90-74 states that the income of
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the organization is excluded from gross income under section
115(1) of the Code if private interests do not participate in the
organization or benefit more than incidentally from the
organization. In Rev. Bui. 90-74 the benefit to the employees of
the political subdivisions was excepted as'incidental.

Under Rev. Rul. 77-261, 1977-2 C.B. 45, the income from a
fund, established under a written declaration of trust by a state
for the temporary investment of cash balances of the state and
its political subdivisions, which purchase units of participation
and have an unrestricted right of withdrawal, is e.xcludible from
gross income. The fund, however, is classified as a.corporation
and must file a federal income tax return.

Providing the Schools of states 1, 2, 3, and 4 with X's
services is an essential governmental function because it is of
direct benefit to the agencies comprising the memberships of y
and z. These agencies are engaged in providing educational
services, independently of the activities of X, Y, and 2. The
fact that the wor3c-product of x may be shared with private
schools within States i, 2, 3, and 4 or the rest of the United
States, or to nonprivate schools within the rest of the United
States, is merely an incidental private benefit. There are no
facts indicating that the work-product of X is not the
proprietary material of x, Y, or 2.

Accordingly, the income of X is excludable from gross income
under section 115 of the Code.

This ruling is directed only to the taxpayer that requested
it. Section 61io(j)(3) of the Code provides that it may not be
used or cited as precedent.

Except <as specifically provided otherwise, no opinion is
expressed on the federal income tax consequences of the
transaction described above.
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In accordance with tha ternsi of a power of attorney on file
in this office, a copy of this letter is being sent to your
authorized representative.

Sincerely yours.

Acting Assistant Chief Counsel
(Financial Institutions & .products)

By:
William E. Copjidrsmith
Chief,' Branch 2
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TO: Virgilio F. Tinio, Jr., Director of Contracts & Grants

FROM: MIchaei J. Neuenfetdt, Deputy Chief Financial Officer
DATE: August 13, 2020

Re: Delegation of Signature Authority

• Whereas, ipolicles adopted by the WestEd Board of Directors provide that Its Chief
^ecutive Officer, Dr. Gien H. Harvey, has all signature authorization required to enable
the Agency to operate effidehtiy.

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

Therefore based on the ihdicatipns setforth hereln, Michael J. Neuenfeldt
delegates the following signature authority toArirgillo F: TInio, Jr. In order to perform
services as the Director of Contracts & -Grants of WestEd:

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

•  Authoiity to sign any memorandum of understanding, teaming agreernent, NDA, or
any other type of agreement related to program services or Joint program iservice

<related work.
•  Upon approval, by the Deputy Chief Financial Offlceri ore/?/of the Chiefsor

General Counsel, authority to sign space orfyciiities rentals of any amount, vendor
agreements, or any other binding agreements related to Weed's ongoing
business.

This delegation shall be effective June 22,2020 and shall remain.In effect until the
last date of employment of VlrgHIo F. TInlo, Jr. this delegation JsJntended to override any
prior delegation pro\rided by any authorized signatory of WestEd.

Herein this delegajjn, there Is no right to del^ate authority to any other person.

ACKNOWLEDGED AND ACCEPTED

Michael J.
Deputy'Ci
WestEd I

infeldt
nancial

Date
a.
Vtrwo F. Tiriio,
Director of Con'
WestEd

Date
& Grants

,730Hom$ohSfrMf •Sonftoncsco.CcBforrto • 941071:415.5^.3000 ft 415.5^.3012 • WesfEd.OfO
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JOINT POWERS AGREEMENT

Establishing Joint Powers Agency
%

WestEd

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

WITNESSETH:

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

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

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

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

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



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

NOW, THEREFORE, the parties mutually agree as follows:

ARTICLE 1. TERMS OF AGREEMENT.

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

ARTICLE 2. NAME OF AGENCY.

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

ARTICLE 3. CONTROL OF AGENCY.

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

ARTICLE 4. NOTICES.

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

ARTICLES. MEETINGS.

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

ARTICLE 6. VOTING.



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

ARTICLE 7. AFFIRMATIVE ACTION.

Selections of persons for appointment to the Board, and employment of persons in
positions within the Agency will be conducted in a manner which ensures that there is no
discrimination against any Board member or employee, or candidates for these positions,
because of age, sex, race, color, religion, national origin, or handicap. Positive action will be

taken to further and enhance the representation of women, members of minority groups, and
handicapped persons on the Board and staff of the Agency.

ARTICLE 8. OFFICERS AND EMPLOYEES.

The Board shall annually elect a chairperson from its members.

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

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

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

ARTICLE 9. SCOPE OF POWERS.

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



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

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

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

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

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

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

ARTICLE 10. ADVISORY COUNCIL.

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

ARTICLE II. INSURANCE.



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

ARTICLE 12. FUNDS AND EXPENDITURES.

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

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

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

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

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

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

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

ARTICLE 13. WITHDRAWAL OF PARTIES AND TERMINATION.



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

ARTICLE 14. DISPOSITION OF PROPERTY AND FUNDS.

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

ARTICLE 15. DISPUTE RESOLUTION.

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

ARTICLE 16. AMENDMENTS.

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

ARTICLE 17. SEVERABILITY.

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



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

FAR -WEST LABORATORY

FOR EDUCATIONAL RESEARCH
AND DEVELOPMEl '

BY:

BY:

5. Haisley
: o£ Board

Fay
Cha

2
NafzigDean

Executive

SOUTHWEST REGIONAL LABORATORY

FOR EDUCATIONAL^BESEARCH
AND DEVELOP!

BY

Revert ̂  r McCord
Chair of Board

BY;

Edwin Myerl
Executive Director



CERTIFICATE OF LIABILITY INSURANCE
GATE (MM/DO/YYYY)

12/5/2019

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsements).

PRODUCER

/Arthur. J.^Gallagher'&'Go.
Insurance Brokers of.CA' Inc ilLIC #.0726293
1255 Battery. Street #450
tSan' Francisco CA 941i11

NAMsf^^ Jodv Glover
415^536-8443 wc. noI:

Ir5nnp«- Judv (GloverOafa.com

INSURERfS) AFFORDING COVERAGE NAiCf

INSURER A Travelers Prooeitv Casualty Co of America ,25674

INSURED

.WestEd

730 HarTison.StreeL'Sulte'500
^ San Frandsco .CA' 94107

INSURER 8 ACE'American Insurance Comoany 22667

INSURER C

INSURER D

INSURER E

INSURER F

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

SueRl
xca.TYPE OF INSURANCE

AOOL

IWSP
POUCY NUMBER

POUCY EFF
(MM/DIVYYYYI

POLICY EXP
IMM/OIVYYYYt

INSR

JJB.
COMMERCIAL GENERAL UABIUTY

CLAIMS-MADE OCCUR

11/30/2019 11/30/2020 EACH OCCURRENCE

'OAMXGE'TO RENTeO
PREMISES fEi oeeunwcel

MED EXP (Any on< pyioo)

PERSONAL & ADV INJURY

6EN\ AGGREGATE LIMIT APPLIES PER:

□POLICY □PRO
JECT LOC

GENERAL AGGREGATE

OTHER;

PRODUCTS - COMP/OP AGO

S 1.000.000

$300,000

$5,000

$1,000,000

$2,000,000

$2,000,000

AUTOMOBILE UABIUTY

X ANY AUTO

11/30/2019 11/30/2020 COMBINED SINGLE LIMIT
(Ea »c6d«ni) $1,000,000

BODILY INJURY (Par parson)

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (Par acdOani)
PROPERTY DAMAGE
tPer acdOanil

UMBRELLA LiAB

EXCESS UAB

DED

OCCUR

CLAIMS-MADE

11/30/2019 •11/3(V2020 EACH OCCURRENCE $5,000,000

AGGREGATE $ 5.000.000

RETENTIONS

WORKERS COMPENSATION
AND EMPLOYERS' UABILITY
ANYPROPRIETORffARTNER/EXECOTrve
0FFICERAIEM6EREXCLU0E07
(Marylat^ In NH)
If vat. rlatcrttM un^
DESCRIPTION OF OPERATIONS below

11/30/2019 11/30/2020 PER
STATUTE

OTH-
ER

I I n

□
E.L. EACH ACCIDENT $1,000,000

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

E.L. DISEASE • POLICY LIMIT $1,000,000

Profaatiantl UaMity
Ratrodsia: S/7/2014

11/30/2019 11/30/2020 Each Claim
$50.(XX) Rewelon

S 5.000.000

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD101, Additional Ramarkt Scltadula, may ba aOaehad If moro tpaca It raquirad)

CERTIFICATE HOLDER CANCELLATION

fNew Hampshire'Department of Education
'1OT PleasantStreet
'Concord NH 03301

1

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD


