























Attachment C: Scope of Work and Budget

Contract #[ ]

Shmoop University, Inc. and Utah State Board of Education (USBE)
College Admissions Test Online Preparation Program

December, 2016

Introduction

Shmoop University will provide online access to the following package to the State of Utah.
Shmoop will provide its College Admissions Test Online Preparation Program for all 9t", 10, 11t
and 12 grade students in Utah public and charter schools:

ACT in English
ACT Teacher Curriculum

Each College Admissions Test Online Preparation Program pass contains the following:

Diagnostic exams

Practice exams

Funny and informative topic reviews for all question types Dozens
of topic-specific drills

Videos

Skill mastery breakdowns The

ability to report scores

Utah will also receive access to Shmoop Administrative Tools. Students' progress in test prep
guides can be monitored by teachers in virtual classrooms and by administrators in
administrative reports. This allows teachers to mold assignments based on both classroom and
individual strengths and weaknesses, and it provides an opportunity for administrators to see
where the district has improved and where there can still be improvement.

Shmoop records students' progress in an online dashboard. The dashboard provides an initial
assessment based on the diagnostic exam, and then, as the student progresses through the
guide, their mastery of concepts is updated based on their performance on drills, practice
exams, and Math Shack problem sets, where applicable.

Shmoop provides a management system that allows
e student management of their own resources and progress.
e teacher management of students.
e administrative management of the entire site at the district, school, or classroom level.

Page 1



Attachment C: Scope of Work and Budget

F"roject Team
Ellen Siminoff President and CEO

(650) 279-8147
ellen@shmoop.com

Kelsey Olson

Director of Sales and Services (908)
7770-9570

Kelsey@shmoop.com

Program Management

Kelsey Olson will serve as primary liaison with the USBE and will establish the necessary
communication, schedule, requirements specifications, if any, and budget management. Ms.
Olson will update changes to the requirements of each administration year of the program, if
any.

Communication Plan
Shmoop will present to USBE and implement a communication plan that includes a hierarchical
contact structure within Shmoop and ensures access thereto for USBE team members.

a) Contract Kick off Meeting: Within one month of contract execution, Shmoop will hold a
contract kick-off meeting with the USBE via conference call, web or other electronic
medium to review its plans and fully understand and explain and refine all processes and
guidelines.

b) Annual Planning Meeting: Shmoop will work with USBE to determine, on an annual
basis, the need for an annual planning meeting to cover changes since the previous
year’s implementation.

¢) Annual Reports: Shmoop agrees to provide annual evaluation data that shows: the
number of registered students and teachers, a list of participation schools, a list of
classrooms, activity by school and users (summary)

Contract Close-Out

As part of its contract close-out procedures, Shmoop will return all data files received or
generated during the course of this contract in a format that is acceptable to USBE. Shmoop will
not retain, utilize, disclose or re-disclose data files received or generated during the course of
this contract. These processes will be completed within 30 days of contract termination.
Shmoop will provide a final invoice designated as such.

Technical Requirements
Shmoop will ensure its products are updated, maintained, and widely accessible across modern
hardware and browsers.

Customer Service/Help Desk
Phone: (650) 488-7778
Email: support@shmoop.com
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Attachment C: Scope of Work and Budget

Professional Development

Shmoop provides in-person and web-based training support for administrators and teachers to
actively coach them toward conducting best-practice implementation of Shmoop at multiple
levels throughout the site.

Shmoop's collection of video tutorials, teacher guides, and best practice testimonials provide
additional guidance to ensure that staff understands and engages in optimal implementation
strategies. Throughout the year, Shmoop and site administrators will monitor analytics data to

measure and ensure that usage metrics are aligned with the optimal product usage growth
pattern.

On-Site Professional Development

Shmoop is happy to provide up to 20 in person training sessions per year. A Shmoop trainer is

dedicated to on-site professional development. Appointments and travel must be confirmed 4

weeks prior to the scheduled training day. Shmoop's On-Site Professional Development is open
to all teachers, staff, site coordinators, and counselors and will review best practices, as well as
how to utilize Shmoop's programs and create teacher and student accounts. Shmoop and each
district will work together to optimize placement and time of these on-site trainings.

Online Professional Development

Shmoop provides virtual professional development as well. Shmoop will provide an e-Kit to
administrators, which can be distributed to students, teachers, and parents. The e-Kit will
explain how to create an account, log in, and use the account and resources. After that,
teachers, administrators, and staff can have an in-person presentation, a webinar explaining
how to use the site, or a series of recorded videos on "How to Shmoop."

Webinars
Shmoop's Account Management team can schedule monthly webinars in which any district can
log in and review Shmoop's Course implementation and best practices of the program.

Budget

Total annual budget for services rendered under this contract is outlined below along with the
billing calendar:

December 2016 to June, 2017: $177,500

July, 2017 to June, 2018: $225,000

July, 2018 to June, 2019: $225,000

July, 2019 to June, 2020: $225,000

July, 2020 to June, 2021: $225,000

Payment Schedule:

December, 2016: 559,165.67

February, 2017: $59,165.67

May, 2017: $59,165.67

August, 2017: $56,250.00

November, 2017: $56,250.00

And then $56,250.00 quarterly through the 5-year contract period.
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Attachment C: Scope of Work and Budget

Compensation: Contract amount not to exceed $1,077,500.00 for this entire contract.

Payment by the State of Utah is conditioned upon performance of services in compliance with Clause 26,
STANDARD OF CARE; and Clause 20, ACCEPTANCE AND REJECTION of Attachment A - State of Utah
Standard Terms and Conditions for Service.

The final invoice shall be submitted no earlier than 30 days after submission of the year-end report
required by the Scope of Work.

Note:

All products are non-exclusive to this solicitation and were not designed specifically for this RFP.
For clarity, full and exclusive rights and ownership of the Services, including all

deliverables, and all materials and information arising from this Agreement, and in any and all
related letters, patents, trademarks, copyrights, trade secrets, confidential information, or any
other proprietary rights, intangible property, or work product, that are produced, delivered, or
created in connection with the Contractor Services under this Agreement shall vest in and
hereby assigned to Shmoop (Contractor). Contractor shall retail all right, ownership, or title in
the Services, including all deliverables and all materials or information arising from this
Agreement, or any related letters, patents, trademarks, copyrights, trade secrets, confidential
information or any other proprietary rights, intangible property, or work product. District
acknowledges that any copyrightable works prepared by Contractor under this Agreement shall
be deemed copy written by Shmoop under the copyright laws, it being the intent of this
Agreement to vest full and exclusive ownership rights to Shmoop (Contractor) including, but not
limited to the exclusive right to prepare derivative works. The Services and all such rights
belong to Shmoop (Contractor) for whatever use it desires.

Additional terms and conditions
In addition to the terms and conditions outlines in Attachments A and B, the following
additional terms and conditions shall apply.

Subcontractors

Contractor shall request USBE approval in advance of any contracts it intends to establish
with subcontractors involved in delivering goods or services related to this project.
Liquidated damages

Data Security-- It is understood and agreed by Contractor that security of student level
data must be maintained at all times. Contractor will protect personally identifiable
information student data in accordance with Attachment B (State of Utah Standard
Information Technology Terms and Conditions) and Attachment D (Standard Terms and
Conditions — Student Level Data Protection). Contractor has a duty to self-report to USBE
as soon as is practicable all data breaches of it which it becomes aware. Further, should
a breach of security result from negligence on the part of Contractor, USBE has the
discretion to (1) charge Vendor $1,000 per student per breach, not as a penalty but as
liguidated damages; and/or (2) require Vendor to purchase at its own expense credit
monitoring services for all affected parties in the event of a breach. To the extent that
such breach is caused or contributed to by the acts or failures to act of USBE or any third
party outside the control of the Contractor, liquidated damages shall not be assessed.
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ATTACHMENT-D

FERPA — STUDENT LEVEL DATA PROTECTION
STANDARD TERMS AND CONDITIONS OR REQUIRED ATTACHMENT

The services or functions included in the State of Utah Contract involve the CONTRACTOR
obtaining or using education records or personally identifiable information. Utah State Board of
Education (“USBE”) is subject to Federal Education Records Privacy Act (“FERPA”) 20 U.S.C.
§ 1232¢g, and its implementing regulations, 34 C.F.R. Part 99, which generally requires written
consent for disclosure of educational record or personally identifiable information to third
parties.

Written consent is not required for school officials. FERPA provides a contractor, consultant,
volunteer, or other outside party may be treated as a school official if the contracting party is: (a)
providing services or functions that the USBE would otherwise use employees, (b) under the
direct control of USBE with respect to the use and maintenance of education records and
personally identifiable information, (c) subject to the requirements of 34 C.F.R. 99.33(a), and (d)
limiting access within the Vendor’s organization to those who have a legitimate educational
interest. 34 C.F.R 99.31(a)(1)(i)(B).

USBE and CONTRACTOR desire to have CONTRACTOR treated as a school official within
the FERPA exception in 34 C.F.R. 99.31(a)(1)(1)(B) and to comply with state and federal student
and family privacy laws. To protect the privacy of students and parent data, USBE and
CONTRACTOR (“Parties”) include this Attachment to the Contract.

The Parties agree as follows:

1. The term of this Attachment shall remain in effect through the duration of the Contract.
2. The following definitions apply to the Attachment:

a. “Education records” includes all information accessed, collected, stored,
processed, disclosed, de-identified, created, or used by Vendor, including
metadata and personally identifiable information, in relation to the Agreement.

b. “Metadata” includes all information created manually or automatically to provide
meaning or context to other data.

c. “Personally Identifiable Information” or “PII”” includes both direct identifiers
(such as a student’s or other family member’s name, address, student number, or
biometric number) and indirect identifiers (such as a student’s date of birth, place
of birth, or mother’s maiden name). Indirect identifiers that constitute PII also
include metadata about student interaction with an app or service, or other
information that, alone or in combination, is linked or linkable to a specific
student that would allow a reasonable person in the school community, who does
not have personal knowledge of the relevant circumstances, to identify the student
with reasonable certainty.



3. CONTRACTOR agrees that all data files, including derivative files, and all data files
resulting from merges, matches, or other uses of education records provided or obtained
pursuant to the Contract are subject to this agreement.

4. CONTRACTOR’s services provided to USBE are services for which USBE would
otherwise use employees.

5. CONTRACTOR is a party acting for USBE, who has direct control of the use and
maintenance of education records. All education records are owned by USBE.
CONTRACTOR acquires no rights or licenses to use the education records for any other
purpose than for performing the services set forth in the Interagency Agreement.

6. CONTRACTOR has a legitimate educational interest in the education records based upon
the Contract.

7. CONTRACTOR shall limit access within its organization to individuals whom
CONTRACTOR has determined to have legitimate educational interests in the education
records.

a. CONTRACTOR shall require a non-disclosure agreement be signed by those
individuals within its organization that CONTRACTOR determines will have
access to the education records because the individuals have a legitimate
educational interest in the education records.

b. CONTRACTOR shall maintain past and current lists of all individuals to whom it
has determined to allow access to education records because the individuals have
legitimate educational interest in the education records.

¢. CONTRACTOR shall maintain each non-disclosure agreement signed by its
employees at its facility and shall permit inspection of the same by the Board,
upon request.

d. CONTRACTOR shall notify the Board in writing within 48 hours when an
individual, who has had access to education records, is no longer with
CONTRACTOR.

e. CONTRACTOR shall further notify the Board in writing within 48 hours if an
individual’s privileges to access education records has been withdrawn and the
date withdrawal occurred.

f. CONTRACTOR shall require and ensure annual training of those individuals
determined to have access due to a legitimate educational interest in the education
records. The training shall include the federal and state laws relating to student
and family privacy and best practices for maintaining student and family privacy.

g. CONTRACTOR shall maintain past and current lists of individuals attending
training and the related training materials.

h. CONTRACTOR shall not disclose the education records to individuals within
CONTRACTOR who have not been determined to have a legitimate educational
interest, who have not received training, and who have not signed a non-
disclosure agreement.

8. CONTRACTOR shall only access, collect, store, process, or use the education records, as
necessary to provide the services set forth in the Contract for its legitimate educational
interest in the education records. Therefore, CONTRACTOR will not access, collect,



10.

11.

12.

13.

14.

15,

16.

17

store, process, sell, disclose, de-identify or use the education records for any other
purpose.

Data at issue herein includes records that: (1) may directly relate to a student; (2) may
contain personally identifiable information, and (3) are maintained by an educational
agency or institution or by a party acting for the agency or institution.

CONTRACTOR shall not re-disclose the education records to any other party without the
prior consent of the parent or eligible student.

CONTRACTOR shall protect all education records in a manner that does not permit
disclosure of the educational records to anyone other than those individuals within its
organization to whom CONTRACTOR has determined to have legitimate educational
interests in the education records.

CONTRACTOR shall store and maintain all education records separately from the
information of any other records.

CONTRACTOR shall notify the Board if there are any changes that will affect the
system where all education records are stored and maintained, and ensure the system is in
compliance with industry standards for the security and privacy of education records.
CONTRACTOR shall comply with all state and federal laws relating to student or family
privacy and will maintain any and all education records in a manner consistent with such
laws.

CONTRACTOR shall notify the Board in writing immediately upon discovering any
breach, or suspected breach of security, or any disclosure of education records to an
unauthorized individual within CONTRACTOR’s organization, or re-disclosure to
anyone. Notification shall include the date of improper release and a secure transmission
of list(s) of affected students or families to assist the Board in notifying students, parents,
or guardians of the improper release as required by federal and state law.
CONTRACTOR agrees the improper release of any education record constitutes a
material breach of the Contract. CONTRACTOR shall be liable for any claims or
damages that occur from its failure to comply with its obligations in this Attachment.
CONTRACTOR shall return to the Board or securely destroy any education records and
PII provided pursuant to the Contract upon the earlier of either the expiration or
termination of the Contract.

Notices required by this Attachment shall be provided to:

Chief Privacy Officer, who is currently Aaron Brough at aaron.brough@schools.utah.gov




Attachment E — Travel Policy
PROOF OF PAYMENT AND PER DIEM/TRAVEL/MILEAGE REIMBURSEMENT RATES
FOR SUB-RECIPIENTS AND CONTRACTORS

MEMORANDUM FOR: Utah State Board of Education, Utah State Office of Rehabilitation and Utah
Schools for the Deaf and Blind Employees

SUBJECT: Utah State Board of Education Internal Control Policy-Proof of Payment and
Per/Diem/Travel/Mileage Reimbursement Rates Application for Sub-recipients and Contractors

1. To ensure clarity, consistency, and purpose, effective July 1, 2015 all reimbursements and
vendors providing contracted services are to provide proof of payment prior to reimbursement;
advance payment is not allowed. Proof of payment is the actual receipts for the sub-vendors or
entities the sub-recipient or contractor purchases any types of supplies, materials, services, and/or
goods from, including travel related expenses, in the course of the fulfillment of their contract
with the Utah State Board of Education, the Utah State Office of Rehabilitation, or the Schools
for the Deaf and Blind. Reimbursable contract expenditures should also be in accordance with
contract budgets. If programs have eligibility requirements or if the program services are for a
restricted population, the proof of payment documentation should also include a list of individuals
receiving goods or services.

To ensure appropriate safeguarding and use of taxpayer-provided funds, and in the event of an
audit, it is critical we provide evidences that appropriated funds and assets are used for their
intended purposes and for eligible individuals in the program. Lack of sufficient proof or payment
(receipts) will delay reimbursements to sub-recipients and contractors until adequate proof of
payment is received by the reimbursing agents.

2. To ensure clarity, consistency, and purpose, effective July 1, 2015 all reimbursements and
vendors providing contracted services are reimbursed at the current state per diem and/or mileage
rates for travel during the course of their actions to support programs administered by the Utah
State Board of Education, the Utah State Office of Rehabilitation, and the Utah Schools for the
Deaf and Blind, unless the contract specifically indicates otherwise. This is a cost control measure
(application of State of Utah per diem rates). Receipts for travel related costs or appropriate
reimbursement forms of mileage are required.

3. All contracts from the date of this memorandum forward will specify in the language these
specific requirements for reimbursements. Reimbursements of federal funds passed through to
sub-recipients or contractors must also follow all applicable federal regulations in addition to the
above.

4. This internal control policy is in effect until rescinded or updated by the Associate Superintendent
of Business and Operation, Utah State Board of Education.

Please contact the undersigned at: scott.jones@schools.utah.gov or 801.538.7415.






