COMMONWEALTH of VIRGINIA

STANDARD CONTRACT
ConTRACTNO. DOE-LASTP-2013-04 -3

This contract entered into this 17th day of October, 2013 by EdisenLearning, Inc, hereinafter called the
“Contractor” and Commonwealth of Virginia, Department of Education (DOE), called the “Purchasing
Agency.”

WITNESSETH that the Contractor and the Purchasing Agency, in consideration of the mutual
covenants, promises, and agreements herein contained, agree as follows:

SCOPE OF SERVICES: the Contractor shall provide LTP Excluding Management services at the
elementary, middle and high school levels for Virginia public school divisions and other Virginia state or
local public educational bodies requiring such services as set forth in the Contract Documents.

PERIOD OF PERFORMANCE: From November 01, 2013 through October 31, 2016.

The contract documents for LTP Excluding Management Services as described in the Scope of Services
shall consist oft

(1) This signed form;
(2) The following portions of the Request for Proposal #DOE-LASTP-2013-04, dated June

14, 2013:

a) Section I, Purpose, last paragraph;

b) Section III, Statement of Needs, Section A;

c) Section VI, Reporting and Delivery Instructions, excluding D (Small Business
Subcontracting Plan).

d) Section VIII, General Terms and Conditions;

e) Section IX, Special Terms and Conditions;

Section X, Method of Payment;
(3) Addendum No. 2 issued August 12, 2013, item #7; and
(4) The Contractor’s proposal dated August 7, 2013, with the negotiated modifications to the
proposal dated October 02, 2013, excluding CQA report and Attachment F, all of which
documents are incorporated herein.

IN WITNESS WHEREOQF, the parties have caused this Contract to be duly executed intending to
be bound thereby.

A Contractor Purchasing Agency
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By: ( .,-':\//f/ L ;/701 \ ,i’//‘?{)éj{léf —~. By ZZ s, M//xﬂﬂ-‘-'
/ i Signature | ( ) Signature
Jodie M. Beckley MARVE  wWibdt AMNS
Printed Name ' Printed Name

D\REcw e oF TAX CREDT PROGEMS,

Title: J— g s
SVP, Alternative Education & School Improvement Title: PROCVRTEMENT IT FAXED ASE DBV S

Note: The Virginia Department of Education does not discriminate against faith-based
organizations in accordance with the Code of Virginia, § 2.2-4343.1 or against a bidder or offeror
because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by
state law relating to discrimination in employment.




II1.

RFP# DOE-LASTP-2013-04
PURPOSE

The VDOE intends to make multiple contract awards from which applicable school divisions and other state or
local public educational bodies requiring such services can select a LTP. The potential exists that multiple
LTP choices will be available; however, there is no guarantee that if selected for an award under any resulting
contract that each LTP will be chosen to serve a Virginia school division or other state or local public
education body requiring such services. VDOE will post the LTP contract list to its website
{(www.doe.virginia.gov). The Virginia public school divisions or other state or local public educational bodies
requiring such services will have the option to select any LTP identified as providing the required services at
the required school level(s) from the resulting LTP contract list. Each Virginia public school division or other
sfate or local public educational body requiring such services will establish the time period for performance of
services by the selected LTP at the contracted price established as a result of this RFP. The LTP may decline
its selection provided it can demonstrate to the requesting public educational entity that its current
commitments or lack of sufficient resources will not allow for timely and quality performance. In this case the
school division or other state or local public educational body may select another LTP from the LTP contract
list. Payment for services provided, under any resulting contract(s) of this RFP, shall be billed by the LTP
directly to the contracting school division or other state or local public educational body.

STATEMENT OF NEEDS

A. The Contractor shall:

FFurnish all labor and resources on an as-needed, when-needed basis to increase student achievement in
persistently low-achieving Virginia public schools. To increase student achievement, the contractor
shall develop and implement an academic program for one or more of the core discipline areas of
mathematics, science, history/social science and language arts using the following desired approaches
or other proposed approaches approved by VDOE as a result of this RFP, as well as those that may be
refreshed or added during the performance of any resulting contract. The contractor shall integrate all
academic and support services to include the following turnaround principles or meaningful
interventions designed to improve the academic achievement of students in persistently low-achieving
schools. Services must be aligned with all of the following “turnaround principles:”

1. Provide strong leadership by: (1) reviewing the performance of the current principal; (2) either
replacing the principal if such a change is necessary to ensure strong and effective leadership,
or demonstrating to the state education agency that the current principal has a frack record in
improving achievement and has the ability to lead the turnaround effort; and (3) providing the
principal with operational flexibility in the areas of scheduling, staff, curriculum, and budget;

2. Ensure that teachers are effective and able to improve instruction by: (1) reviewing the quality
of all staff and retaining only those who are determined to be effective and have the ability to
be successful in the turnaround effort; (2) preventing ineffective teachers from transferring to
these schools; (3) providing job-embedded, ongoing professional development based on the
teacher evaluation and support systems and tied to teacher and student needs; (4) working with
the school division or other state or local public educational body to recruit and recommend
teachers and a leader(s) who have a proven record of success of increasing student
achievement; and (5) recommending necessary restructuring of teacher and leader contracts;

3. Redesign the school day, week, or year to include additional time for student learning and
teacher collaboration;

4. Strengthen the school’s instructional program based on student needs by {1) ensuring that the
instructional program is research-based, rigorous, and aligned with state academic content
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standards; (2) providing comprehensive, coherent, manageable and integrated instructional
and support programs; (3) recommending which existing programs are to be continued and
which programs are to be eliminated; and (4) consistent with the state Standards of Leaming
{SOL), recommending alignment of curriculum, instruction, classroom formative assessment
and sustained professional development to build rigor, foster student-teacher relationships, and
provide relevant instruction that engages and motivates students.

5. Use data to guide instruction and for continuous improvement, including providing time for
collaboration on the use of data and providing formative and providing ongoing reports on
program effectiveness to include, but not limited to, student achievement, parental
involvement, student attendance, and student discipline;

6. Establish a school environment that improves school safety and discipline and addresses other
non-academic factors that impact student achievement, such as students’ social, emotional,
and health needs; and

7. Provide ongoing opportunities for family and community engagement.

The Contractor may manage schools. A local school division or other state or local public educational
body may require the services of an LTP who provides full management services for one or more
persistently low-achieving Virginia public schools {the “LTP Full Management™ Option). Contractors
selected to manage a school under the authority of the local school division or other state or local
public educational body shall:

1. Lead the reform effort and be given increased ability to act and the authority to make choices.

2. Develop and recommend a budget to the local school division or other state and local public
education body based on available per student amounts of local, basic Standards of Quality
{SOQ), school improvement, appropriated Title monies, and special education funding in
addition to other sources identified and aligned specifically for the turnaround zone.

3. Work with the school division or other state and local public educational bodies to seek
outside funding from the greater community (business, private foundations, federal, and state
sources) to support the reform effort.

VI. REPORTING AND DELIVERY INSTRUCTIONS:

A. PROGRESS REPORTS: Each contractor shall submit a written progress reports to the school division or
other state or local public educational body detailing the following listed items:

L.

For schools classified as persistently low-achieving schools: Cumulative enrollment data for each
student by student testing identifier (ID) and by name. Such data must include daily attendance
information including number of absences, tardiness, discipline referrals, out-of-school suspensions
and in-school suspensions by infraction and by teacher, and parental request meetings by infraction
and by teacher, Data should be transmitted quarterly through the Single Sign-on Web System (SSWS)
provided by the VDOE.

Quarterly, aggregate student achievement data including grades for the grading period, diagnostic data,
benchmark assessment data, progress monitoring assessment data, and SOL assessment data, if
available (for schools classified as persistently low-achieving schools, by student ID and by aggregate
by tiered intervention, for all others, aggregate by tiered intervention).



8.

9.

Quarterly, teacher recruitment activities, teacher professional development activities (including
agendas of all staff meetings), and teacher absentesism.

Monthly, for schools classified as persistently low-achieving schools, completed teacher evaluations
and observations. Monthly, for all other schools, completed teacher observations and

recommendations made to the principal regarding teacher observations.

Monthly, core SOL curriculum taught including all essential skills and knowledge in each of the four
core content areas.

Quarterly, number of minutes provided for extended learning opportunities.
Quarterly, report on the development and coordination of supporting partnerships.
Monthly, line item budget expenditures.

Quarterty, report of parental development activities.

10. Any other report requested by the local school division or other state or local public educational body.

Payment under the contract may be withheld until such report is delivered or other appropriate remedics
may be assessed in lien of withholding such payment.

The contractor shall submit a final summary report, following each school year, highlighting
accomplishments to the school division or other state or local public body and to the VDOE Office of
School Improvement. The final report shall be submitted no later than October 1 and should include any

recommendations for future consideration by the school division or other state or local public educational
body.

VII. GENERAL TERMS AND CONDITIONS

A.

VENDORS MANUAL: This solicitation is subject to the provisions of the Commonwealth of
Virginia Vendors Manual and any changes or revisions thereto, which are hereby incorporated into
this contract in their entirety. The procedure for filing contractual claims is in section 7.19 of the
Vendors Manual. A copy of the manual is normally available for review at the purchasing office and
is accessible on the Internet at www.eva.virginia.goy under “Vendors Manual” on the vendors tab.

APPLICABLE LAWS AND COURTS: This solicitation and any resulting contract shall be governed

in all respects by the laws of the Commonwealth of Virginia and any litigation with respect thereto
shall be brought in the courts of the Commonwealth. The agency and the contractor are encouraged to
resolve any issues in controversy arising from the award of the contract or any contractual dispute using
Alternative Dispute Resolution (ADR) procedures (Code of Virginia, § 2.2-4366). ADR procedures are
described in Chapter 9 of the Vendors Manual. The contractor shall comply with all applicable federal,
state and local laws, rules and regulations.

ANTI-DISCRIMINATION: By submitting their proposals, offerors certify to the Commonwealth that

they will conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the
Virginia Fair Employment Contracting Act of 1975, as amended, where applicable, the Virginians With
Disabilities Act, the Americans With Disabilitiecs Act and § 2.2-4311 of the Virginia Public
Procurement Act (VPPA). If the award is made to a faith-based organization, the organization shall not
discriminate against any recipient of goods, services, or disbursements made pursuant to the contract on
the basis of the recipient's religion, religious belief, refusal to participate in a religious practice, or on the
basis of race, age, color, gender or national origin and shall be subject to the same rules as other
organizations that contract with public bodies to account for the use of the funds provided; however, if
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the faith-based organization segregates public funds into separate accounts, only the accounts and
programs funded with public funds shall be subject to audit by the public body. (Code of Virginia, § 2.2-
4343 1E).

In every contract over $10,000 the provisions in 1. and 2. below apply:
1. During the performance of this contract, the contractor agrees as follows:

a. The contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age, disability, or any other basis
prohibited by state law relating to discrimination in employment, except where there is a bona
fide occupational qualification reasonably necessary to the normal operation of the contractor.
The contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

b. The confractor, in all solicitations or advertisements for employees placed by or on behalf of
the contractor, will state that such contractor is an equal opportunity employer.

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient for the purpose of meeting these requirements.

2. The contractor will include the provisions of 1. above in every subcontract or purchase order over
$10,000, so that the provisions will be binding upon each subcontractor or vendor.

ETHICS IN PUBLIC CONTRACTING: By submitting their proposals, offerors certify that their
proposals are made without collusion or fraud and that they have not offered or received any kickbacks
or inducements from any other offeror, supplier, manufacturer or subcontractor in connection with their
proposal, and that they have not conferred on any public employee having official responsibility for this
procurement transaction any payment, loan, subscription, advance, deposit of money, services or
anything of more than nominal value, present or promised, unless consideration of substantially equal or
greater value was exchanged.

IMMIGRATION REFORM AND CONTROL ACT OF 1986: By entering into a written contract
with the Commonwealth of Virginia, the Contractor certifies that the Contractor does not, and shall not
during the performance of the contract for goods and services in the Commonwealth, knowingly employ
an unauthorized alien as defined in the federal Immigration Reform and Control Act of 1986.

DEBARMENT STATUS: By submitting their proposals, offerors certify that they are not currently
debarred by the Commonwealth of Virginia from submitting bids or proposals on contracts for the type
of goods and/or services covered by this solicitation, nor are they an agent of any person or entity that is
currently so debarred.

ANTITRUST: By eniering into a contract, the contractor conveys, sells, assigns, and transfers to the
Commonwealth of Virginia all rights, title and interest in and to all causes of action it may now have or
hereafier acquire under the antifrust laws of the United States and the Commonwealth of Virginia,
relating to the particular goods or services purchased or acquired by the Commonwealth of Virginia
under said contract.

MANDATORY USE OF STATE FORM AND TERMS AND CONDITIONS FOR I1FBs AND
REPs: Failure to submit a proposal on the official state form provided for that purpose may be a cause
for rejection of the proposal. Modification of or additions to the General Terms and Conditions of the
solicitation may be cause for rejection of the proposal; however, the Commonwealth reserves the right
to decide, on a case by case basis, in its sole discretion, whether to reject such a proposal.




CLARIFICATION OF TERMS: If any prospective offeror has questions about the specifications or

other solicitation documents, the prospective offeror should contact the buyer whose name appears on
the face of the solicitation no later than five working days before the due date. Any revisions to the
solicitation will be made only by addendum issued by the buyer.

PAYMENT:

1. To Prime Contractor:

Invoices for items ordered, delivered and accepted shall be submitted by the contractor
directly to the payment address shown on the purchase order/contract. All invoices shall show
the state contract number and/or purchase order number; social security number (for
individual contractors) or the federal employer identification number (for proprietorships,
partnerships, and corporations).

Any payment terms requiring payment in less than 30 days will be regarded as requiring
payment 30 days after invoice or delivery, whichever occurs last. This shall not affect offers
of discounts for payment in less than 30 days, however.

All goods or services provided under this contract or purchase order, that are to be paid for
with public funds, shall be billed by the contractor at the contract price, regardless of which
public agency is being billed.

The following shall be deemed to be the date of payment: the date of postmark in all cases
where payment is made by mail, or the date of offset when offset proceedings have been
instituted as authorized under the Virginia Debt Collection Act.

Unreasonable Charges. Under certain emergency procurements and for most time and
material purchases, final job costs cannot be accurately determined at the time orders are
placed. In such cases, contractors should be put on notice that final payment in full is
contingent on a determination of reasonableness with respect to all invoiced charges. Charges
which appear to be unreasonable will be researched and challenged, and that portion of the
invoice held in abeyance until a settlement can be reached. Upon determining that invoiced
charges are not reasonable, the Commonwealth shall promptly notify the contractor, in
writing, as to those charges which it considers unreasonable and the basis for the
determination. A contractor may not institute legal action unless a settlement cannot be
reached within thirty (30) days of notification. The provisions of this section do not relieve an
agency of its prompt payment obligations with respect to those charges which are not in
dispute (Code of Virginia, § 2.2-4363).

2. To Subcontractors:

a.

A contractor awarded a contract under this solicitation is hereby obligated:

(1) To pay the subcontractor(s) within seven (7) days of the contractor’s receipt of payment
from the Commonwealth for the proportionate share of the payment received for work
performed by the subcontractor(s) under the contract; or

(2) To notify the agency and the subcontractor(s), in writing, of the contractor’s intention to
withhold payment and the reason.

The contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per
month (unless otherwise provided under the terms of the contract) on all amounts owed by the
contractor that remain unpaid seven (7) days following receipt of payment from the
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Commonwealth, except for amounts withheld as stated in (2) above. The date of mailing of
any payment by U. S. Mail is deemed to be payment to the addressee. These provisions apply
to each sub-tier contractor performing under the primary contract. A contractor’s obligation to
pay an interest charge to a subcontractor may not be construed to be an obligation of the
Commonwealth.

3. Each prime contractor who wins an award in which provision of a SWAM procurement plan is a
condition to the award, shall deliver to the confracting agency or institution, on or before request
for final payment, evidence and certification of compliance (subject only to insubstantial shortfalls
and to shortfalls arising from subcontractor default) with the SWAM procurement plan. Final
payment under the contract in question may be withheld until such certification is delivered and, if
necessary, confirmed by the agency or institution, or other appropriate penalties may be assessed
in lieu of withholding such payment.

4.  The Commonwealth of Virginia encourages contractors and subcontractors to accept electronic
and credit card payments.

PRECEDENCE OF TERMS: The following General Terms and Conditions FVENDORS MANUAL,
APPLICABLE LAWS AND COURTS, ANTI-DISCRIMINATION, ETHICS IN PUBLIC
CONTRACTING, IMMIGRATION REFORM AND CONTROL ACT OF 1986, DEBARMENT
STATUS, ANTITRUST, MANDATORY USE OF STATE FORM AND TERMS AND
CONDITIONS, CLARIFICATION OF TERMS, PAYMENT shall apply in all instances. In the event
there is a conflict between any of the other General Terms and Conditions and any Special Terms and
Conditions in this solicitation, the Special Terms and Conditions shall apply.

QUALIFICATIONS OF OFFERORS: The Commonwealth may make such reasonable investigations
as deemed proper and necessary to determine the ability of the offeror to perform the services/furnish
the goods and the offeror shall furnish to the Commonwealth all such information and data for this
purpose as may be requested. The Commonwealth reserves the right to inspect the offeror’s physical
facilities prior to award to satisfy questions regarding the offeror’s capabilities. The Commonwealth
further reserves the right to reject any proposal if the evidence submitted by, or investigations of, such
offeror fails to satisfy the Commonwealth that such offeror is properly qualified to carry out the
obligations of the contract and to provide the services and/or furnish the goods contemplated therein.

TESTING AND INSPECTION: The Commonwealth reserves the right to conduct any test/inspection
it may deem advisable to assure goods and services conform to the specifications.

ASSIGNMENT OF CONTRACT: A contract shall not be assignable by the contractor in whole or in
part without the written consent of the Commonwealth.

CHANGES TO THE CONTRACT: Changes can be made to the contract in any of the following
ways:

1. The parties may agree in writing to modify the scope of the contract. An increase or decrease in
the price of the contract resulting from such modification shall be agreed to by the parties as a part
of their written agreement to modify the scope of the contract.

2. The Purchasing Agency may order changes within the general scope of the contract at any time by
written notice to the contractor., Changes within the scope of the contract include, but are not
limited to, things such as services to be performed, the method of packing or shipment, and the
place of delivery or installation. The contractor shall comply with the notice upon receipt. The
contractor shall be compensated for any additional costs incurred as the result of such order and
shall give the Purchasing Agency a credit for any savings. Said compensation shall be determined
by one of the following methods:



a. By mutual agreement between the parties in writing;, or

b. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be
done can be expressed in units, and the contractor accounts for the number of units of work
performed, subject to the Purchasing Agency’s right to audit the contractor’s records and/or to
determine the correct number of units independently; or

¢. By ordering the contractor to proceed with the work and keep a record of all costs incurred
and savings realized. A markup for overhead and profit may be allowed if provided by the
contract. The same markup shail be used for determining a decrease in price as the resuit of
savings realized. The contractor shall present the Purchasing Agency with all vouchers and
records of expenses incurred and savings realized. The Purchasing Agency shall have the
right to audit the records of the contractor as it deems necessary to determine costs or savings.
Any claim for an adjustment in price under this provision must be asserted by written notice to
the Purchasing Agency within thirty (30) days from the date of receipt of the written order
from the Purchasing Agency. If the parties fail to agree on an amount of adjustment, the
question of an increase or decrease in the contract price or time for performance shall be
resolved in accordance with the procedures for resolving disputes provided by the Disputes
Clause of this contract or, if there is none, in accordance with the disputes provisions of the
Commonwealth of Virginia Vendors Manual. Neither the existence of a claim nor a dispute
resolution process, litigation or any other provision of this contract shall excuse the contractor
from promptly complying with the changes ordered by the Purchasing Agency or with the
performance of the contract generally.

DEFAULT: In case of failure to deliver goods or services in accordance with the contract terms and
conditions, the Commonwealth, after due oral or written notice, may procure them from other sources
and hold the contractor responsible for any resulting additional purchase and administrative costs. This
remedy shall be in addition to any other remedies which the Commonwealth may have.

TAXES: Sales to the Commonwealth of Virginia are normally exempt from State sales tax. State sales
and use tax certificates of exemption, Form ST-12, will be issued upon request. Deliveries against this
contract shall usually be free of Federal excise and transportation taxes. The Commonwealth’s excise
tax exemption registration number is 54-73-0076K.

INSURANCE: By signing and submitting a bid or proposal under this solicitation, the bidder or offeror
certifies that if awarded the contract, it will have the following insurance coverage at the time the
contract is awarded. For construction contracts, if any subcontractors are involved, the subcontractor
will have workers’ compensation insurance in accordance with §§ 2.2-4332 and 65.2-800 et seq. of the
Code of Virginia. The bidder or offeror further certifies that the contractor and any subcontractors will
maintain these insurance coverage during the entire term of the contract and that all insurance coverage
will be provided by insurance companies authorized to seil insurance in Virginia by the Virginia State
Corporation Commission.

MINIMUM INSURANCE COVERAGES AND LIMITS REQUIRED FOR MOST CONTRACTS:

1. Workers’ Compensation - Statutory requirements and benefits. Coverage is compulsory for
employers of three or more employees, to include the employer. Contractors who fail to notify the
Commonwealth of increases in the number of employees that change their workers® compensation
requirements under the Code of Virginia during the course of the contract shall be in
nencompliance with the contract.

2.  Employer’s Liability - $100,000.



3. Commercial General Liability - $1,000,000 per occurrence. Commercial General Liability is to
include bodily injury and property damage, personal injury and advertising injury, products and
completed operations coverage. The Commonwealth of Virginia must be named as an additional
insured and so endorsed on the policy.

4. Automobile Liability - $1,000,000 per occurrence.
ANNOUNCEMENT OF AWARD: Upon the award or the announcement of the decision to award a

contract as a result of this solicitation, the purchasing agency will publicly post such notice on the
DGS/DPS eVA VBO (www.eva.virginia.gov) for a minimum of 10 days.

DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees to (i}
provide a drug-free workplace for the contractor's employees; (ii) post in conspicuous places, available
to employees and applicants for employment, a statement notifying employees that the unlawful
manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana
is prohibited in the contractor's workplace and specifying the actions that will be taken against
employees for violations of such prohibition; (iii) state in all solicitations or advertisements for
employees placed by or on behalf of the contractor that the contractor maintains a drug-free workplace;
and (iv) include the provisions of the foregoing clauses in every subcontract or purchase order of over
$10,000, so that the provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, “drug-firee workplace’ means a site for the performance of work done
in connection with a specific contract awarded to a contractor, the employees of whom are prohibited
from engaging in the unlawful manufacture, sale, distribution, dispensation, possession or use of any
controlled substance or marijuana during the performance of the contract.

NONDISCRIMINATION OF CONTRACTORS: An offeror, or contractor shall not bhe
discriminated against in the solicitation or award of this contract because of race, religion, color, sex,
national origin, age, disability, faith-based organizational status, any other basis prohibited by state law
relating to discrimination in employment or because the offeror employs ex-offenders unless the state
agency, department or institution has made a written determination that employing ex-offenders on the
specific contract is not in its best interest. If the award of this confract is made to a faith-based
organization and an individuoal, who applies for or receives goods, services, or disbursements provided
pursuant to this contract objects to the religious character of the faith-based organization from which the
individual receives or would receive the goods, services, or disbursements, the public body shall offer
the individual, within a reasonable period of time after the date of his objection, access to equivalent
goods, services, or disbursements from an alternative provider.

eVA BUSINESS-TO-GOVERNMENT VENDOR REGISTRATION: The eVA Internet electronic
procurement solution, website portal www.eVA.virginia.gov, streamlines and automates government
purchasing activities in the Commonwealth. The eVA portal is the gateway for vendors to conduct
business with state agencies and public bodies. All vendors desiring to provide goods and/or services to
the Commonwealth shall participate in the eVA Internet eprocurement solution either through the eVA
Basic Vendor Registration Service or eVA Premium Vendor Registration Service. All offerors must
register in eVA and pay the Vendor Transaction Fees specified below; failure to register will result in
the proposal being rejected.

Effective July 1, 2011, vendor registration and registration-renewal fees have been discontinued.
Registration options are as follows:

a. eVA Basic Vendor Registration Service: eVA Basic Vendor Registration Service includes electronic
order receipt, vendor catalog posting, on-line registration, electronic bidding, and the ability to
research historical procurement data available in the eV A purchase transaction data warehouse.



IX.

b. eVA Premium Vendor Registration Service: eVA Premium Vendor Registration Service includes all
benefits of the eVA Basic Vendor Registration Service plus automatic email or fax notification of
solicitations and amendments.

Vendor transaction fees are determined by the date the original purchase order is issued and are as
follows:

a. For orders issued prior to August 16, 2006, the Vendor Transaction Fee is 1%, capped at a maximum
of $500 per order.

b. For orders issued August 16, 2006 thru June 30, 2011, the Vendor Transaction Fee is:
(i) DMBE-certified Small Businesses: 1%, capped at $500 per order.
(ii} Businesses that are not DMBE-certified Small Businesses: 1%, capped at $1,500 per order.

¢. For orders issued July 1, 2011 thru June 30, 2013, the Vendor Transaction Fee is:

(i) DMBE-certified Small Businesses: 0.75%, capped at $500 per order.
(ii) Businesses that are not DMBE-certified Small Businesses: 0.75%, capped at $1,500 per order.

d. For orders issued July 1, 2013 and after, the Vendor Transaction Fee is:

{i) DMBE-certified Small Businesses: 1%, capped at $500 per order.
(i) Businesses that are not DMBE-certified Small Businesses: 1%, capped at $1,500 per order.

The specified vendor transaction fee will be invoiced, by the Commonwealth of Virginia Department of
General Services, approximately 30 days after the corresponding purchase order is issued and payable

30 days after the invoice date. Any adjustments (increases/decreases) will be handled through purchase
order changes.

W. AVAILABILITY OF FUNDS: Itis understood and agreed between the parties herein that the agency

shall be bound hereunder only to the extent of the funds available or which may hereafter become
available for the purpose of this agreement.

SET-ASIDES. This solicitation is set-aside for DMBE-certified small business participation only
when designated “SET-ASIDE FOR SMALL BUSINESSES” in the solicitation. DMBE-certified
small businesses are those businesses that hold current small business certification from the Virginia
Department of Minority Business Enterprise. This shall not exclude DMBE-certified women-owned
and minority-owned businesses when they have received the DMBE small business certification. For
purposes of award, bidders/offerors shall be deemed small businesses if and only if they are certified as
such by DMBE on the due date for receipt of bids/proposals.

BID PRICE CURRENCY: Unless stated otherwise in the solicitation, offerors shall state offer prices
in US dollars.

AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH: A contractor
organized as a stock or nom-stock corporation, limited liability company, business trust, or limited
partnership or registered as a registered limited liability partnership shall be authorized to transact
business in the Commonwealth as a domestic or foreign business entity if so required by Title 13.1 or
Title 50 of the Code of Virginia or as otherwise required by law. Any business entity described above
that enters into a contract with a public body pursuant to the Virginia Public Procurement Act shall not
allow its existence to lapse or its certificate of authority or registration to transact business in the
Commonwealth, if so required under Title 13.1 or Title 50, to be revoked or cancelled at any time
during the term of the contract. A public body may void any contract with a business entity if the
business entity fails to remain in compliance with the provisions of this section.

SPECIAL TERMS AND CONDITIONS:




1. AUDIT: The contractor shall retain all books, records, and other documents relative to this contract for
five (5) years after final payment, or until audited by the Commonwealth of Virginia, whichever is sooner.
The agency, its authorized agents, and/or state auditors shall have full access to and the right to examine
any of said materials during said period.

2. CANCELLATION OF CONTRACT: The purchasing agency reserves the right to cancel and terminate
any resulting contract, in part or in whole, without penalty, upon 60 days written notice to the contractor.
In the event the initial contract period is for more than 12 months, the resulting contract may be terminated
by either party, without penalty, after the initial 12 months of the contract period upon 60 days written
notice to the other party. Any contract cancellation notice shall not relieve the contractor of the obligation
to deliver and/or perform on all outstanding orders issued prior to the effective date of cancellation.

3. IDENTIFICATION OF PROPOSAL ENVELOPE: The signed proposal should be returned in a
separate envelope or package, sealed and identified as follows:

From: August 15,2013 2:00 P.M,
Name of Offeror Due Date Time

DOE-LASTP-2013-04
Street or Box Number RFP No.

Low Achieving Schools Turnaround Pariners
City, State, Zip Code RFP Title

Name of Buyer___Ann Sells
The envelope should be addressed as directed on Page 1 of the solicitation.

If a proposal not contained in the special envelope is mailed, the offeror takes the risk that the envelope,
even if marked as described above, may be inadvertently opened and the information compromised which
may cause the proposal to be disqualified. Proposals may be hand delivered to the designated location in
the office issuing the solicitation. No other correspondence or other bids/proposals should be placed in the
envelope.

4, RENEWAL OF CONTRACT: This contract may be renewed by the Commonwealth for two (2)
successive one-year periods under the terms and conditions of the original contract, and at a reasonable
time (approximately 90 days) prior to the expiration.

5. CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION: The contractor assures
that information and data obtained as to personal facts and circumstances related to patients or clients will
be collected and held confidential, during and following the term of this agreement, and will not be
divulged without the individual’s and the agency’s written consent and only in accordance with federal law
or the Code of Virginia. Contractors who utilize, access, or store perscnally identifiable information as
part of the performance of a contract are required to safeguard this information and immediately notify the
agency of any breach or suspected breach in the security of such information. Contractors shall allow the
agency to both participate in the investigation of incidents and exercise control over decisions regarding
external reporting. Contractors and their employees working on this project may be required to sign a
confidentiality statement.

6. STATE CORPORATION COMMISSION IDENTIFICATION NUMBER: Pursuant to Code of
Virginia, §2.2-4311.2 subsection B, an offeror organized or authorized to tfransact business in the
Commonwealth pursuant to Title 13.1 or Title 50 is required to include in its bid or proposal the
identification number issued to it by the State Corporation Commission (SCC). Any offeror that is not
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required to be authorized to transact business in the Commonwealth as a foreign business entity under
Title 13.1 or Title 50 or as otherwise required by law is required to include in its bid or proposal a
statement describing why the offeror is not required to be so authorized. Indicate the above information
on the SCC Form provided. Contractor agrees that the process by which compliance with Titles 13.1 and
50 is checked during the solicitation stage (including without limitation the SCC Form provided) is
streamlined and not definitive, and the Commonwealth’s use and acceptance of such form, or its
acceptance of Contractor’s statement describing why the offeror was not legally required to be authorized
to transact business in the Commonwealth, shall not be conclusive of the issue and shall not be relied upon
by the Contractor as demonstrating compliance.

7. SMALL BUSINESS SUBCONTRACTING AND EVIDENCE OF COMPLIANCE:

a. It is the goal of the Commonwealth that 40% of its purchases is made from small businesses. This
includes discretionary spending in prime contracts and subcontracts. All potential bidders/offerors are
required to submit a Small Business Subcontracting Plan. Unless the bidder/offeror is registered as a
DMBE-certified small business and where it is practicable for any portion of the awarded contract to
be subcontracted to other suppliers, the contractor is encouraged to offer such subcontracting
opportunities to DMBE-certified small businesses. This shall not exclude DMBE-certified women-
owned and minority-owned businesses when they have received DMBE small business certification.
No bidder/offeror or subcontractor shall be considered a Small Business, 2 Women-Owned Business
or a Minority-Owned Business unless certified as such by the Department of Minority Business
Enterprise (DMBE) by the due date for receipt of bids or proposals. If small business subcontractors
are used, the prime contractor agrees to report the use of small business subcontractors by providing
the purchasing office at a minimum the following information: name of small business with the
DMBE certification number, phone number, total dollar amount subcontracted, category type (small,
women-owned, or minority-owned), and type of product/service provided.

b. Each prime contractor who wins an award in which provision of a small business subcontracting plan
is a condition of the award, shall deliver to the contracting agency or institution on a yearly basis,
evidence of compliance (subject only to insubstantial shortfalls and to shortfalls arising from
subcontractor default) with the small business subcontracting plan. When such business has been
subcontracted to these firms and upon completion of the contract, the contractor agrees to furnish the
purchasing office at 2 minimum the following information: name of firm with the DMBE certification
number, phone number, total dollar amount subcontracted, category type (small, women-owned, or
minority-owned), and type of product or service provided. Payment(s) may be withheld until
compliance with the plan is received and confirmed by the agency or institution. The agency or
instifution reserves the right to pursue other appropriate remedies to include, but not be limited to,
termination for default.

¢. Each prime contractor who wins an award valued over $200,000 shall deliver to the contracting
agency or institution on a quarterly basis, information on use of subcontractors that are not DMBE-
certified small businesses. When such business has been subcontracted to these firms and upon
completion of the contract, the contractor agrees to furnish the purchasing office at a minimum the
following information: name of firm, phone number, total dollar amount subcontracted, and type of
product or service provided.

8. CONTINUITY OF SERVICLS:




b)

c)

The Contractor recognizes that the services under this contract are vital to the Agency and must be
continued without interruption and that, upon contract expiration, a successor, either the Agency or
another contractor, may continue them. The Contractor agrees:

(i) To exercise its best efforts and cooperation to effect an orderly and efficient transition to a
SUCCessor;
To make all Agency owned facilities, equipment, and data available to any successor af an
appropriate time prior to the expiration of the contract to facilitate transition to successor; and

(ii) That the Agency Contracting Officer shall have final authority to resolve disputes related to the
transition of the contract from the Contractor to its successor.

The Contractor shall, upon written notice from the Contract Officer, furnish phase-in/phase-out
services for up to ninety (90) days after this contract expires and shall negotiate in good faith a plan
with the successor to execute the phase-in/phase-out services. This plan shall be subject to the
Contract Officer’s approval.

The Contractor shall be reimbursed for all reasonable, pre-approved phase-in/phase-out costs (i.e.,
costs incurred within the agreed period after contract expiration that result from phase-in, phase-out
operations) and a fee (profit) not to exceed a pro rata portion of the fee (profit) under this contract. All
phase-in/phase-out work fees must be approved by the Contract Officer in writing prior to
commencement of said work.

eVA BUSINESS-TO-GOVERNMENT CONTRACTS AND ORDERS: If school divisions or other
state or local public education bodies use eVA to issue purchase orders against this contract, the
solicitation/contract may result in multiple purchase order(s) with the eV A transaction fee specified
below assessed for each order.

a. For orders issued prior to August 16, 2006, the Vendor Transaction Fee is 1%, capped at a
maximum of $500 per order.

b. For orders issued August 16, 2006 thru June 30, 2011, the Vendor Transaction Fee is:
i) DMBE-certified Small Businesses: 1%, Capped at $500 per order.
(ii) Businesses that are not DMBE-certified Small Businesses: 1%, Capped at $1,500 per
order.

c. For orders issued July 1, 2011 thru June 30, 2013, the Vendor Transaction Fee is:
(1) DMBE-certified Small Businesses: 0.75%, Capped at $500 per order.
(i1) Businesses that are not DMBE-certified Small Businesses: 0.75%, Capped at $1,500
per order.

d. For orders issued July 1, 2013, and after, the Vendor Transaction Fee is:
(1) DMBE-certified Small Businesses: 1%, Capped at $500 per order.
(ii) Businesses that are not DMBE-certified Small Businesses: 1%, Capped at $1,500 per
order.

The specified vendor transaction fee will be invoiced, by the Commonwealth of Virginia Department
of General Services, approximately 30 days after the corresponding purchase order is issued and
payable 30 days after the invoice date. Any adjustments (increases/decreases) will be handled through
purchase order changes.

The eV A Internet electronic procurement solution, website portal www.eva.virginia.gov, streamlines

and antomates government purchasing activities in the Commonwealth. The portal is the gateway for
vendors to conduct business with state agencies and public bodies.
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10.

11.

Vendors desiring to provide goods and/or services to the Commonwealth shall participate in the eVA
Internet e-procurement solution and agree to comply with the following:

If this solicitation is for a term contract, failure to provide an electronic catalog (price list) or index
page catalog for items awarded will be just cause for the Commonwealth to reject your bid/offer or
terminate this contract for default. The format of this electronic catalog shall conform to the eVA
Catalog Interchange Format (CIF) Specification that can be accessed and downloaded from
www.eVA.virginia.gov, Contractors should email Catalog or Index Page information to eVA-catalog-
manager@dgs.virginia.gov.

SUBCONTRACTS: No portion of the work shall be subcontracted without prior written consent of
the purchasing agency. In the event that the contractor desires to subcontract some part of the work
specified herein, the contractor shall furnish the purchasing agency the names, qualifications and
experience of their proposed subcontractors. The contractor shall, however, remain fully liable and
responsible for the work to be done by its subcontractor(s) and shall assure compliance with all
requirements of the contract.

PAYMENT: (School Divisions)

1. To Prime Contractor:

a. Invoices for items ordered, delivered and accepted shall be submitted by the contractor
directly to the payment address shown on the purchase order/contract. All invoices shall show
the state contract number and/or purchase order number; social security number (for
indrvidual contractors) or the federal employer identification number (for proprietorships,
partnerships, and corporations).

b. Any payment terms requiring payment in less than 45 days will be regarded as requiring
payment 45 days after invoice or delivery, whichever occurs last. This shall not affect offers
of discounts for payment in less than 45 days, however.

c. All goods or services provided under this contract or purchase order, that are to be paid for
with public funds, shall be billed by the confractor at the contract price, regardless of which
public agency is being billed.

d. The following shall be deemed to be the date of payment: the date of postmark in all cases
where payment is made by mail, or the date of offset when offset proceedings have been
instituted as authorized under the Virginia Debt Collection Act.

€. Unreasonable Charges. Under certain emergency procurements and for most time and
material purchases, final job costs cannot be accurately determined at the time orders are
placed. In such cases, contractors should be put on notice that final payment in full is
contingent on a determination of reasonableness with respect to all invoiced charges. Charges
which appear to be unreasonable will be researched and challenged, and that portion of the
invoice held in abeyance until a settlement can be reached. Upon determining that invoiced
charges are not reasonable, the Commonwealth shall promptly notify the coniractor, in
writing, as to those charges which it considers unreasonable and the basis for the
determination. A contractor may not institute legal action unless a settlement cannot be
reached within thirty (30) days of notification. The provisions of this section do not relieve an
agency of its prompt payment obligations with respect to those charges which are not in
dispute (Code of Virginia, § 2.2-4363).

2. To Subcontractors:

a. A contractor awarded a contract under this solicitation is hereby obligated:
13



(I} To pay the subcontractor(s) within seven (7) days of the contractor’s receipt of payment
from the Commonwealth for the proportionate share of the payment received for work
performed by the subcontractor(s) under the contract; or

(2) To notify the agency and the subcontractor(s), in writing, of the contractor’s intention to
withhold payment and the reason.

b. The contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per
month (unless otherwise provided under the terms of the contract) on all amounts owed by the
contractor that remain unpaid seven (7) days following receipt of payment from the
Commonwealth, except for amounts withheld as stated in (2) above. The date of mailing of
any payment by U. S. Mail is deemed to be payment to the addressee. These provisions apply
to each sub-tier contractor performing under the primary contract. A contractor’s obligation to
pay an interest charge to a subcontractor may not be construed to be an obligation of the
Commonwealth.

3. Each prime contractor who wins an award in which provision of a SWAM procurement plan is a
condition fo the award, shail deliver o the contracting agency or institution, on or before request
for final payment, evidence and certification of compliance (subject only to insubstantial shortfalls
and to shortfalls arising from subcontractor default) with the SWAM procurement plan. Final
payment under the contract in question may be withheld until such certification is delivered and, if
necessary, confirmed by the agency or institution, or other appropriate penalties may be assessed
in lieu of withholding such payment.

4. The Commonwealth of Virginia encourages contractors and subcontractors to accept electronic
and credit card payments.

METHOD OF PAYMENT: Contractor shall submit invoices on a monthly basis in arrears or as agreed to by
the contractor and ordering entity. The ordering entity shall make payments, in accordance with the applicable
Prompt Payment Act provisions (reference Section X, J and Section IX, 11), provided the invoice is accurate
and in accordance with the resulting contract and pricing agreed to as part of the award of the contract.
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COMMONWEALTH of VIRGINIA

DEPARTMENT OF EDUCATION
F.O. BOX 2120
RICHMOND, VA 23218-2120

August 12,2013

ADDENDUM NO. 2 TO ALL OFFERORS

Reference — Request for Proposal:  RFP #DOE-LASTP-2013-04

Commodity Code: 92471 - Low Achieving Schools Turnaround Partners
Dated:  June 14, 2013
For Delivery To:  Department of Education
Offer Due:  Until 2:00 PM, August 15, 2013
Pre-proposal Conference:  10:00 a.m., July 09, 2013

The above is hereby changed to read:

1.

%]

L

n

Reference RFP Table of Contents (page 2) XII. Attachments - Attachment D ~“Small
Business Participation Form™ is hereby deleted from the Table of Contents.

Reference RFP Section IV, B. 7. Specific Proposal Instructions {page § and 9). -
Paragraph #7 is deleted in its entirety.

Reference RFP Section V. A. Evaluation Criteria (page 9} — Delete item #7 Criteria
“Small Business Subcontracting Plan” from both tables, “L.TP Excluding Mangement”
Option and “LTP Full Management” Option.

Reference RFP Section VI D, Repoiting and Delivery Instructions (page 11) —
Paragraph D, “Small Business Subcontracting Plan,” is deleted in its entirety.

Reference RFP Section 1X, Special Terms and Conditions, paragraph #7 (page 20) ~
Paragraph #7, “Small Business Subcontracting And Evidence of Compliance” is
deleted in its entirety.

Reference RFP Attachment D. Small Business Subcontracting Plan (page 28) — Delete
Attachment D, “Small Business Subcontracting Plan,” in its entirety.

Reference RFT Section 1X, Special Terms and Conditions (page 18) — Add the
following Special Terms and Conditions as #12 and #13:

Addendum No. 2 to RFP #DOE-LASTP-2013-04, Page 1 of 2



13.

OWNERSHIP OF INTELLECTUAL PROPERTY: All copyright and
patent rights to all papers, reports, forms, materials, creations, or inventions
created or developed in the performance of this contract ("the Intellectual
Property") shall become the sole property of the Virginia Department of
Education. The contractor hereby assigns to the Commonwealth exclusively all
right, title, and interest in and to all rights in the Intellectual Property that the
contractor may have or obtain, without further consideration, free from any
claim, lien for balance due, or rights of retention thereto on the part of the
contractor. The parties do not intend for and the contractor shall not be
deemed to be a joint author or inventor of the Intellectual Property. Upon
request, the contractor shall promptly provide any further acknowledgment or
assignment in a tangible form satisfactory to the Virginia Department of
Education to evidence the Virginia Department of Education's sole ownership
of the Intellectual Property.

SUBCONTRACTS: No portion of the work shall be subcontracted without

prior written consent of the Virginia Department of Education. In the event that
the contractor subcontracts any part of the work specified herein, the contractor
shall include the “OWNERSHIP OF INTELLECTUAL PROPERTY™
language above in the contract(s) with the subcontractor(s), shall remain fully
liable and responsible for the work to be done by its subcontractor(s), and shall
assure compliance with all requirements of the contract.

Note: A siened acknowledement of this addendum and attachment must be received at the

location indicated on the RFEP either prior to the proposal due date and hour or attached to

vour proposal.

Signature on this addendum does not substitute for vour signature on the

orieinal RFP document. The original RFP document must be signed.

Sincerely,

Ann Sells, CPPB, VCO
Assaciate Director of Procurement
804-225-2067

Name of Firm

Signature /Title

Date

Addendum No. 2 to RFP #DOE-LASTP-2013-04, Page 2 of 2



Offeror Negotiation Points

Edison Learning, inc.

1. Does Offeror agree the CQA Process and Timeline on-site training with school leaders shall be
extensive and topics agreed upon by leadership prior to execution? Additionally, provide a sample
CQA report that has been provided to a school previously.

Offeror Response: Yes, EdisonLearning agrees that the CQA Process and Timeline on-site training with
schoo! leaders will be extensive and cover topics agreed upon by leadership prior to delivery. As
emphasized in our proposal, the CQA is a collaborative process. As such, our staff will confer with
leadership prior to delivering training to ensure that specific needs identified by leaders will be
addressed. Please find attached the CQA report that was provided to J. P. King Middie School in Franklin
City.

2. In accordance with RFP Section IV A 2 f, Offeror_ must withdraw the following language from the
proposal “copyright 2013 — Edison Learning Inc all rights reserve.” Failure to withdraw the language
will result in the proposal being rejected.

Offeror Response: Edisonlearning hereby withdraws the language “© 2013 EdisonLearning, Inc. All
Rights Reserved.” from its proposal. Please find attached our proposal with this language removed.

3. Explain how additional individuals will be retained if needed, including core content area specialists.

Offeror Response: During the Collaborative Quality Analysis (CQA), the principal and the CQA team will
observe every teacher, including core content area specialists, and identify those that are beginning,
developing, proficient and exemplary based upeon the EdisonlLearning Framework for Learning and
Teaching. As appropriate and in compliance with the collective bargaining agreement, the principal and
CQA team will also review past and present evaluations for alignment with the results of the
observations conducted during the CQA. Additional collection of student data will be made and
additional observations will be conducted as necessary in order to identify those teachers and specialists
who are most effective with ensuring student learning and thus should be retained as they will be most
likely to succeed in the turnaround effort.

4. Provide additional detailed trend data for the Virginia schools where generalized data were included
in the proposal and include baseline student performance data prior to the Offeror’'s engagement
with the schools. Provide a brief data analysis for each school.

Offeror Response: As noted in our proposal, despite starting at a much lower level of performance than
comparable schools, our Virginia partner schools’ performance increased sharply and, in the case of
J.E.B. Stuart Elementary’s Mathematics scores, overtook those of comparable schools, Below are




breakdowns of performance in math and reading for each of our partner schools—beginning with the
baseline year—as compared to that of the district, state, and demographically comparable schools. For
clarity, the raw data are attached, with baseline years shaded in grey.

The graphs show the average performance of students in schools where EdisonLearning has served as a
Lead Turnaround Partner compared to district and statewide results for the same period. In nearly
every case, the schools that have received EdisonLearning support have better performance trends than
the other schools in their districts. Statewide, over the last two years student performance expectations
have been reset in response to the dramatically increased rigor of the SOLs. During this transitional
period, schools partnered with Edisonlearning have seen expected decreases in gross student
performance. However, these schools have generally performed better than their district counterparts
in response to the changes in assessment rigor. EdisonLearning actively works with school and district
leadership to address the pressures and challenges that result from efforts to change the learning
environment and increase student performance. Change does not always come quickly; however, as
once foundational improvements take hold, the students and community clearly benefit. The following
graphs show that capacity is growing, and they bode well for continued improvement in our partner
schools.
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5. Referencing the eValuate formative assessment, provide samples to show how test items are
reflective of the focus in VA testing on Rigar and technology enhanced formats,

Offeror Respanse: Below are samples of eValuate™ questions showing how test items are reflective of
the focus rigor and technology enhanced formats.

iQuastion 1

;Strand: Equations and jnemualities

Skill: Write Equation of a Ling

State Standerds A6.b - Graph lnear equatons and Bnear inpqualities in two variablos, induding writing the equation of 2 ing when given the graph of the fine, two peints on
the ine, or the slopn and a peint on tha line

A line intercepts the vertical axis at the point (0, 3} and has a slope of 2. What Is the i
equation of this llne? Drag the items below to correctly show the equation of the line.

y =[x+
23-2-374%

1

?t’r';ﬁ? écﬂ?ﬁrehsr\sicn and Analys's i H
Skill: Formulate Quastions i
State Standard: 3.5 - Ask and answer quastions abeut what is road,

H
Angie » Drag each answer from the bank to the correct bubble around the%
|
|

iy i i Sz T e kg ot cat. Each answer may only be used once.
woods, exploring another shert cut fom the scheolte

our neyghberhood As we xled the woods, we heard a N -
strange sound, 2 mew, mew, g e

"What was that?” asked ira. - ;

*I don't know," { replisd, *but it sounds blee whatever it
15.#t's in trouble.” [ bent down and poked zrowmndina
pils of leaves.

"Mew, mew!® The sound repeated louder this tme,
comng Tom left of the pde of leaves.

“Look, Che,* Mt said. "J's a kittenl'

Sranding nexs to 2 huge bush war a very Renny-locking
kiften that was part black, part orenge, and part tan, Tt i
was hard to 121l which colors wete fur and which colors o
were mud and dirt. The cat obviously had been roling or

hiding 1 some serious muck.

“It looks Lke somcone spiRed hus bar,” I zaid, gioglng

*Cho, be seriour.” Hita smd as she gave me a scolding

Took. "He looks uourzally scared. Let's see if [ can coax apile of lhey heatd ' .
him to come closer” lzaves a sound Nita and Che  during a2 walk
Nita walked slowly toward the kitten saying, "s OK, fourd a kitien

"

ddn. T nataannta et e S She el st seanhad,




Strand: Ward Analysis and Information Strategies i
Skill: Figurative Language |
State Standard: 10.3.e - [denbfy literary and classical allusions and figurative language In taxt. i

Tndige 53 What would most likely be true about a painting depicting the events‘
Thinas liave a way of not huning out as I of the sacond half of this sto ry7 Click on your answer. ‘
cxpect them to. For example. Lwosn a contest . . B i
to spend my juniar veor of high schoof on 3 A) It would depict Indige as a human being. :

spaceslup will five seienfists. Iwas supposed
to assist them wppue planets 2ud "une

streans™ in an unexplored galaxy. T expected Ca
excitement and the enmaradesie of fellow ; .
adventugers, but in a matter of weeks. the C) It would highlight Brendan's hopelessness.

seaendists Left the shap for varieus reasons, So, I
find ealy the spaceship's supercomputer for
company as T hurtled] through o black ad slent

D) It would portray the ship's Earth landing.

‘Birand: Comprenension and Anaysis i
Skill: Character
State Standard: 6.5.a - Identfy the slements of narrative structura, incuding settings, character, plot, canflict, and thama.

PN

A Birchday to Remember #3 Click on the sentence in the paragraph from the story below
which most clearly shows that Eddie is awate of his own

Th ing of his bwelfth birthday, Eddie j I3 . "
e moming of his ¥, e jumpe |mmatur|ty.

out of bed the moment his eyes opened. “Tt's
finally herel® he thought. His veins pulsed with
excitement as he dressed in the warmest clothes
he could find. He raced down to the dock and
Found hus father already there, prepasing their
fishing poles and tackle boxes. Eddie had been
fishing with his father many times before, but today
was special Today was the first day he was
allowed to fish cn his own. He and his father had
even spent 1he last two months hmldmg Eddie his

Ll e i

Fortunately the water was only waist deep at that peint, so Eddie scon got the canoe right side up and bailzd the water
out witl his hat. Then he Sshed up the boets and tackle box and put them in the canee. By this time, the glant fish had
managed to free itself from the hook and was long gone. A mere expenienced cancer could have gotten into the canoe
From the water, but Eddie had to wade to the shore pulling the canoe behind him. In a short time his father, wheo had
seenthe accident, joined him. His Father tried to appear angry at Eddie's carelessness, but he couldn't stop laughing at
the sight of the dripping wet Eddie. The laughter was contagious, and Eddie began to chuckls at himself. toe, He had
wanted a birthday adventure -- and he got 2l

‘ Queslion 1 ;

| Strand: Polygons and Circles i
 Sidlk: Equation of a Cirde

| State Standard: G.12 - Given the coordinates of the center of a crele and a point an the circle, write the equation af the drcle

Derive the equation of a circle with a center at the point {2, -3) and a radlus of 4. Complete this by s
dragding:the appropriate items below to their correct boxes,

2=

11223 -34




iStrand: Egquations and Inegualiies
Skill: Soive System of Two Uinear Equations Graphically

algebraically and graphically

below to show thelr solution.
2x+ 2y=4

X+y=2

Graph the system of equations tv

Stute Staodard: A.4.e - Solve multistep linear and quadratic equations in twe variables, incuding solving systems of two linear equations in two variables ;

¢
i

6. Provide a timeline to accomplish all of the required actions based on the actual date of contract
award (anticipated to be October 30 with local school board approval and school implementation to

follow).

Offeror Response: Below is an approximate timeline for delivery of turnaround services given that local

Board approval by November 8". If local Board approval occurs later in November or December,

these dates will be adjusted accordingly.

Collaborative Quality Analysis

Nov. 11— Nov. 27

Improvement Planning

Dec. 2—-Dec. 13

Preparation for eValuate delivery with local technology team

Dec. 9-Dec. 20

Implement eValuate to foster data-driven program

Jan. 6—June 30

Review performance of current principal and teachers

Nov. 11-Jan. 31

Provide job-embedded, ongoing professional development

Dec. 16~ lJune 30

Work with school leaders to redesign the school day, week, year as
needed

Dec, 2 —Dec. 20

Assess and strengthen the instructional program.

Nov. 11 - June 30

Ensure a safe environment that is conducive to learning {i.e., implement a
vision for achievement focus, implement behavior management programs,
adopt core values, implement Core Learning Skills curriculum, etc.)

Jan. 6—June 30

Work with school leaders to provide ongoing opportunities for family and
community engagement

Jan. 6 —June 30

Work with district to replace principal and/or teachers (if necessary)

Feb. 3~ April 30




Pricing:

7. Offeroris given an opportunity to reduce pricing for all Tables (B1, B2 and B3} in Attachment B.
Offeror must also resubmit Attachment B and Attachment F to reflect proposed price changes in
Table B2 — 32 hours per week on-site.

Offeror Response: Pricing for all Tables (B1, B2, and B3) has been reduced and Attachments B and F are
resubmitted to reftect proposed price changes in Table B2. Please see attachment.

8. Exhibit 1 to these Negotiation Points updates the initial RFP terms and condition that must be signed
and dated on Exhibit 1 as Offeror’s acceptance.

Offeror Response: Exhibit 1 to these Negotiation Points has been signed and dated on Exhibit 1 as our

acceptance - please see attachment.
Nam T‘ Firm:__Edisontearning, Inc
B/’ i VSR

- (Signature)
Ngmme: Jodie M. Beckley
{(Please Print)




ATTACHMENT B (Revised 10.2.13)

Required Tables for “LTP Excludine Management” Option
Offeror Name: EdisonLearning, Inc

The base unit price per student per school year entered in the tables below must not include any costs
related to rental of real estate or office space, student transportation, student meals or student housing.

This base unit price per student per school year must not include the cost of teachers, administrators,
instructional support, ete.

The base unit price per student per school year shall include only those costs related to the offeror’s duties
as the LTP, shall be uniform regardless of the region(s) to be provided the services, and shall be all
inclusive of the offeror’s overhead, profit, travel, and instructional support needed (consulting and
coaching}, and administration of the services by the offeror.

It is also recognized that additional items and services not known and proposed for purposes of the
contract may arise based on the needs of the ordering entity in carrying out the services contemplated
herein; in this event, the ordering entity shall procure those items or services pursuant to the ordering
entity’s applicable procurement policies, procedures and iaws.

The base unit price per student per school year entered in the tables below, and any additional proposed
unit prices submitted with the proposal, shall not be subject to change, except as may be negotiated by the
VDOE and offeror prior to contract award, and included in any final resulting contract.

The tables below allow the offeror to propose a different base unit price per student per school year for 40
hours on-site per week, 32 hours on-site per week, and 20 hours on-site per week. Within each table a
different base unit price per student per year may be proposed based on the school level (Elementary,
Middle, and High) and size of the school. '

*Note: A school may need the services of the LTP 40 hours per week for a literacy coach and 20 hours
per week for a mathematics coach. The base unit price per student per year for each school shall be
considered using the proposed pricing submitted below and will be based on need.

For each school level (Elementary, Middle, and/or High) included in the Offeror’s proposal for the
“LTP Excluding Management” Option (as indicated on Attachment A), the Offeror must propose a
base unit price per student per vear for all five (5) sizes of schools inclhuded in each of the three (3)
tables (B1, B2 and B3) on the following page in order for the proposal to be considered.

For example, if Attachment A indicates that the proposal includes schools at only the Elementary School
level, all rows in the first column of each of the three tables must be completed. If Attachment A
indicates that the proposal includes schools at the Elementary and Middle School level, all rows in the
first and second columns of each of the three tables must be completed. If Attachment A indicates that
the proposal includes schools at the Elementary, Middle, and High School level, all cells in each of the
three tables must be completed.
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TABLE B1 - 40 hours per week on-site services

Base unit price per
student per school year

Elementary School -
high grade 5

Middle School —
high grade 8

High school -
high grade 12

Up to 250 students

$ 930.00 per student per
school year

% 930.00 per student
per school year

§ 930.00 per student
per school year

251-500 students $ 605.00 per student per | § 60500  per student | $ 605.00 per student per
school year per school year school year

501-750 students $ 395.00 per student per | § 395.00  per student | $ 395.00 per student per
school year per school year school year

751 + 1000 $ 325.00 per student per | $ 325.00  per student | $325.00 per student per
school year per school year school year

1000 -+ students $279.00 per student per | $279.00 per student | $279.00 per student per

school year

per school year

school year

TABLE B2 - 32 hours per week on-gite services

Base unit price per
student per school year

Elementary School —
high grade 5

Middle School —
high grade 8

High school —
high grade 12

Up to 250 students

$744.00 per student
per school year

$ 744.00 per student
per school year

$744.00 per student per
school year

251-500 students

$484.00 per student
per school year

$484.00 per student
per school year

$484.00 per student per
school year

501-750 students

$298.00 per student
per school year

$298.00 per student
per school year

$298.00 per student per
school year

751 + 1000 students

$260.00 per student
per school year

$260.00 per studént
per school year

$260.00 per student per
school year

1000+ students

$223.00 per student per
school year

$223.00 per student per
school year

$223.00 per student per
school year

Column Total $2009.00 $2009.00 $2009.00
*Column Average base
unit price (column total $401.80 $401.80 $401.80
divided by 5)
Table B3 - 20 hours per week on-site services
Base unit price per Elementary School - Middie School - High school —
student per school year high grade § high grade 8 high grade 12

Up to 250 students

$ 485.00 per student per
school year

$ 485.00 per student per
school year

$ 485.00 per student per
school year

251-500 students

$ 317.00 per student per
school year

$317.00 per student per
school year

$317.00 per student per
school year

501-750 students

$ 197.00 per student per
school year

$ 197.00 per student per
school year

$197.00 per student per
school year

751 - 1000 students

§ 173.00 per student per
school year

$ 175.00 per student per
school year

$ 175.00 per student per
school year

1000+ students $ 149.00 per student per | § 149.00 per student per | § 149.00 per student per
school year school year school year
*Enter the average base unit price in the same column in Attachment F, PRICING SCHEDULE,




EXHIBIT 1 (to Negotiation Points)

R¥PH DOE-LASTP-2013-04 — Low Achieving Schools Turnaround Partners

RFP Section VII1, General Terms and Conditions O, R and V
The following General Terms and Conditions are updated to replace the same specific General Terms and
Conditions included in the initial RFP:

O Changes to the Contract (to clarify the request for agencies seeking to modify a contract)

R insurance {lo reflect changes in thresholds)

V eVA Business-To-Government Vendor Registration, Contracts, And Orders (to reflect changes in vendor
registration and vendor transaction fees).

0. CHANGES TO THE CONTRACT: Changes can be made to the contract in any of the following ways:

1.

b2

The parties may agree in writing to modify the terms, conditions, or scope of the coniract. Any additional
goods or services o be provided shall be of a sort that is ancillary to the contract goods or services, or
within the same broad product or service categories as were included in the contract award. Any increase
or decrease in the price of the contract resulting from such modification shall be agreed to by the parties
as a part of their written agreement to modify the scope of the contract.

The Purchasing Agency may order changes within the general scope of the contract at any time by written
notice to the contractor. Changes within the scope of the contract include, but are not limited to, things
such as services to be performed, the method of packing or shipment, and the place of delivery or
installation. The contractor shall comply with the notice upon receipt, unless the contractor intends to
claim an adjustment to compensation, schedule, or other contractual impact that would be caused by
complying with such notice, in which case the contractor shall, in writing, promptly notify the Purchasing
Agency of the adjustment to be sought, and before proceeding to comply with the notice, shall awatt the
Purchasing Agency's written decision affirming, modifying, or revoking the prior written notice. If the
Purchasing Agency decides to issue a notice that requires an adjustment to compensation, the contractor
shall be compensated for any additional costs incwrred as the result of such order and shall give the
Purchasing Agency a credit for any savings. Said compensation shall be determined by one of the
following methods:

a. By mutual agreement between the parties in writing; or

b. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be done
can be expressed in units, and the contractor accounts for the number of units of work performed,
subject to the Purchasing Agency’s right to audit the contractor’s records and/or to determine the
correct number of units independently; or

¢. By ordering the contractor to proceed with the work and keep a record of all costs incurred and
savings realized. A markup for overhead and profit may be allowed if provided by the contract.
The same markup shall be used for determining a decrease in price as the result of savings realized.
The contractor shall present the Purchasing Agency with all vouchers and records of expenses
incurred and savings realized. The Purchasing Agency shall have the right to audit the records of
the contractor as it deems necessary to determine costs or savings. Any claim for an adjustment in
price under this provision must be asserted by written notice to the Purchasing Agency within thirty
" (30) days from the date of receipt of the written order from the Purchasing Agency. If the parties
fail to agree on an amount of adjustment, the question of an increase or decrease in the contract
price or time for performance shall be resolved in accordance with the procedures for resolving
disputes provided by the Disputes Clause of this contract or, if there is none, in accordance with the
disputes provisions of the Commonwealth of Virginia Vendors Manual. Neither the existence of a
claim nor a dispute resolution process, litigation or any other provision of this contract shall excuse
the contractor from promptly complying with the changes ordered by the Purchasing Agency or
with the performance of the contract generally.

R. INSURANCE: By signing and submitting a bid or proposal under this selicitation, the bidder or offeror
certifies that if awarded the contract, it will have the following insurance coverage at the time the confract is



awarded. For construction contracts, if any subcontractors are involved, the subcontractor will have workers®
compensation insurance in accordance with §§ 2.2-4332 and 65.2-800 et seq. of the Code of Virginia. The
bidder or offeror further certifies that the contractor and any subcontractors will maintain these insurance
coverage during the entire term of the coniract and that all insurance coverage will be provided by insurance
companies authorized to sell insurance in Virginia by the Virginia State Corporation Commission.

MINIMUM INSURANCE COVERAGES AND LIMITS REQUIRED FOR MOST CONTRACTS:

I.  Workers® Compensation - Statutory requirements and benefits. Coverage is compulsory for employers of
three or more employees, to include the employer. Contractors who fail to notify the Commonwealth of
increases in the number of employees that change their workers® compensation requirements under the
Code of Virginia during the course of the contract shall be in noncompliance with the contract.

o]

Employer’s Liability - $100,000.

(%]

Commercial General Liability - $1,000,000 per occurrence and $2,000,000 in the aggregate. Commercial
General Liability is to include bodily injury and property damage, personal injury and advertising injury,
products and completed operations coverage. The Commonweaith of Virginia must be named as an
additional insured and so endorsed on the policy.

4.  Automobile Liability - $1,000,000 combined single limit. (Required only if a motor vehicle not owned by
the Commonwealth is to be used in the contract. Contractor must assure that the required coverage is
maintained by the Contractor (or third party owner of such motor vehicle.)

eVA BUSINESS-TO-GOVERNMENT VENDOR REGISTRATION. CONTRACTS, AND ORDERS:
The eVA Internet electronic procurement solution, website portal www.eVA.virginia.gov, streamlines and
automates government purchasing activities in the Commonwealth. The eV A portal is the gateway for vendors
to conduct business with state agencies and public bodies. All vendors desiring to provide goods and/or
services to the Commonwealth shall participate in the eVA Internet eprocurement solution by completing the
free eVA Vendor Registration. All bidders or offerors must register in eVA and pay the Vendor Transaction
Fees specified below; failure to register will result in the bid/proposal being rejected,

Vendor transaction fees are determined by the date the original purchase order is issued and the current fees
are as follows:

a. For orders issued July 1, 2011 thru December 31, 2013, the Vendor Transaction Fee is:
(i) DMBE-certified Smali Businesses: 0.75%, capped at $500 per order.
(ii) Businesses that are not DMBE-certified Small Businesses: 0.75%, capped at $1,500 per order.

b. For orders issued January 1, 2014 and after, the Vendor Transaction Fee is:
(i) DMBE-certified Small Businesses: 1%, capped at $500 per order.
(ii) Businesses that are not DMBE-~certified Small Businesses: 1%, capped at §1,500 per order.

For orders issued prior to July 1, 2011 the vendor transaction fees can be found at www.eV A virginia.gov.
The specified vendor transaction fee will be invoiced, by the Commonwealth of Virginia Department of

Genera! Services, approximately 30 days after the corresponding purchase order is issued and payable 30 days
after the invoice date. Any adjustments (increases/decreases) will be handled through purchase order changes.




RFP Section IX — Special Terms and Conditions #5 and #9
The following Special Terms and Conditions replace the same specific Special Terms and Conditions included in

the initial RFP:

#5 Confidentiality of Personally Identifiable Information (to note that information and data will remain confidential
unless disclosure is required pursuant to court order, subpoena or other regulatory authority)
#9 eVA Business-To-Government Coniracts And Orders (to reflect changes in orders and vendor transaction fees)

5. CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION: The contractor assures that
information and data obtained as to personal facts and circumstances related to patients or clients will be
collected and held confidential, during and following the term of this agreement, and unless disclosure is
required pursuant to court order, subpoena or other regulatory authority, will not be divulged without the
individual’s and the agency’s written consent and only in accordance with federal law or the Code of Virginia.
Contractors who utilize, access, or store personally identifiable information as part of the performance of a
conlract are required to safeguard this information and immediately notify the agency of any breach or
suspected breach in the security of such information. Contractors shall allow the agency to both participate in
the investigation of incidents and exercise control over decisions regarding external reporting. Contractors and
their employees working on this project may be required to sign a confidentiality statement.

9, eVA BUSINESS-TO-GOVERNMENT CONTRACTS AND ORDERS: The solicitation/contract will result
in one purchase order per year with the eV A transaction fee specified below assessed for each order.

. For orders issued July 1, 2011 thru December 31, 2013, the Vendor Transaction Fee is:
(i) DMBE-certified Small Businesses: 0.75%, capped at $500 per order.
(i) Businesses that are not DMBE-certified Small Businesses: (.75%, capped at $1,500 per order.

b. [For orders issued January 1, 2014, and after, the Vendor Transaction Fee is:
(i) DMBE-certified Small Businesses: 1%, capped at $500 per order.
(i) Businesses that are not DMBE-certified Small Businesses: 1%, capped at $1,500 per order.

The specified vendor transaction fee will be invoiced by the Commonwealth of Virginia Department of General
Services, approximately 30 days after the comresponding purchase order is issued and payable 30 days after the
invoice date. Any adjustments {increases/decreases) will be handled through purchase order changes.

The eVA Internet electronic procurement solution, website portal wiww.eva.virginia.gov, streamlines and
automates government purchasing activities in the Commonwealth. The portal is the gateway for vendors to
conduct business with state agencies and public bodies.

Vendors desiring to provide goods and/or services to the Commonwealth shall participate in the eVA Internet e-
procurement solution and agree to comply with the following: If this solicitation is for a term contract, failure to
provide an electronic catalog (price list) or index page catalog for items awarded will be just cause for the
Commonwealth to reject your bid/offer or terminate this contract for default. The format of this electronic
catalog shall conform to the eVA Catalog Interchange Format (CIF) Specification that can be accessed and
downleaded from www.eV A virginiagov, Contractors should email Catalog or Index Page information to ¢/ /-
catalog-managerides. virginia.cov,

My signature below represents my acceptance of the revised General and Special Terms and Conditions:

Name 0f711m EdisonLearning, Inc
By: {

ﬁtﬂﬂ? ﬁm/?/}pﬁ/ />2//3

|gnature) (Date
Na Jodje M. Beckley
{(Please Print)




