
Office of Procurement Services 
8115 Gatehouse Road, Suite 4400 

Falls Church, VA 22042 

Lexia Learning Systems LLC 
Attn: Nick Gaehde, President 
300 Baker Ave STE 320 
Concord, MA 01742-2131 

Reference: 1Government Procurement Alliance (1GPA), Contract 23-13P-20 

Dear Mr. Gaehde: 

Acceptance Agreement 

Contract Number: 4400011861 

This acceptance agreement signifies a contract award to Lexia Learning Systems LLC for Instructional Aids 
and Materials.  The period of the contract shall be from date of award through March 12, 2024. There are 
four (4) one-year renewal options. 

The contract award shall be in accordance with: 

1. This Acceptance Agreement;

2. The attached Fairfax County Public Schools contract 4400011861;

3. The Prices, Terms and Conditions of 1Government Procurement Alliance (1GPA), Contract 23-13P-
20;

Please note that this is not an order to proceed. A purchase order, which constitutes your notice to proceed, 
will be issued to your firm.  Please provide your Insurance Certificate according to Special Provisions 
Paragraph 17 within two (2) days after receipt of this letter.  Contract award documents may be viewed on 
the Fairfax County, Department of Purchasing and Supply Management website at: 
www.fairfaxcounty.gov/dpsm/contracts.htm. 

Sincerely, 

Michelle R. Pratt 
Director 

MRP/ap 

6/16/2023

FD
6/16/23
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Contract Number 4400011861 

THE PARTIES TO THIS CONTRACT, Fairfax County Public Schools (“FCPS’, “FAIRFAX COUNTY’, or 
“the County”) AND Lexia Learning Systems LLC. ("CONTRACTOR") MUTUALLY AGREE THAT: 

1g 

2 

3. 

4. 

FCPS engages the CONTRACTOR to provide the following goods and/or services: 

145 The Contractor shall provide instructional aids and materials on an as-needed basis in 
accordance with 1Government Procurement Alliance (1GPA), Contract 23-13P-20. Lexia 
Learning Systems pricing schedule is reflected in Attachment A. 

PERIOD OF CONTRACT: 

2:1. 

2.2. 

2.3. 

The period of this contract shall be from the date of award through March 12, 2024. 

Automatic contract renewals are prohibited. This contract may be renewed at the expiration of 
its term by agreement of both parties. Contract renewals must be authorized by and 
coordinated through the Office of Procurement Services. FCPS reserves the right to renew the 
contract for four (4) additional one-year periods. 

The obligation of the County to pay compensation due the Contractor under the contract or any 
other payment obligations under any contract awarded pursuant to this Invitation for Bid is 
subject to appropriations by the Fairfax County Board of Supervisors to satisfy payment of such 
obligations. The County’s obligations to make payments during subsequent fiscal years are 
dependent upon the same action. Ifsuch an appropriation is not made for any fiscal year, the 
contract shall terminate effective at the end of the fiscal year for which funds were appropriated 
and the County will not be obligated to make any payments under the contract beyond the 
amount appropriated for payment obligations under the contract. The County will provide the 
Contractor with written notice of non-appropriation of funds within thirty (30) calendar days after 
action is completed by the Board of Supervisors. However, the County's failure to provide such 
notice will not extend the contract into a fiscal year in which sufficient funds have not been 
appropriated. 

COMPENSATION: 

3.1. FCPS agrees to pay the Contractor for goods/services provided in accordance with 1GPA 
Contract 23-13P-20 and as described in the Lexia Learning Systems pricing scheduled 
(Attachment A). As the Contractor is not a-bonafide County employee the parties agree that no 
deductions for withholding taxes, workman's compensation, insurance, or other fringe benefits 
will be made and will be the sole responsibility of the Contractor. 

AUTHORITY: 

4.1. The Purchasing Agent has the sole responsibility and authority for negotiating, placing and 
when necessary modifying every contract and purchase order (except for capital construction 
projects) issued by Fairfax County. In the discharge of these responsibilities, the Purchasing 
Agent may be assisted by assigned contract administrators. Specifically delegated employees 
are authorized to order supplies or services, and obligate the government of Fairfax County for 
indebtedness. Any purchase ordered or contract made which is contrary to these provisions
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and authorities shall be of no effect and void and shall not be binding on the County. 

5. DEFINITIONS: 

6. 

5.1. 

6.1. 

All terms used in this agreement are defined in the Fairfax County Purchasing Resolution, 
Article 1, Section 6 and shall be used in accordance with such definitions. 

INTERPRETATION OF CONTRACT: 

Any questions pertaining to this contract shall be directed to: 

Aubree Parker, Sr. Contract Specialist 
Fairfax County Public Schools 
Office of Procurement Services 
8115 Gatehouse Road, Suite 4400 
Falls Church, Virginia 22042-1203 
Telephone: 571-423-3580 
Email: adparker2@fcps.edu 

7. METHOD OF ORDERING: 

8. 

7.1, 

7.2. 

7.3. 

7A. 

8.1. 

As requirements arise, authorized individuals will place orders for specific quantities of items 
covered herein. Regardless of the method of ordering used, the contract and any subsequent 
modifications determine performance time and dates. Performance under this contract is not 
to begin until receipt of the purchase order, Procurement Card order, or other notification to 
proceed by the County Purchasing Agent and/or County agency to proceed. 

The County may place orders from this Contract by Purchase Orders (PO) confirming an 
applicable Lexia quote. . The method of payment is at the discretion of the County at no 
additional surcharges will be accepted for the use of the procurement card. 

A Purchase Order may be issued to the contractor on behalf of the County agency ordering the 
items/services covered under this contract. Purchase Orders submitted in response to each 
Lexia quote should reference this Contract and include the correct serial number as provided 
on the applicable quote. All Purchase Orders will be processed under the terms of this 
Contract, 1GPA and those of the applicable Lexia quote and license only: any terms contained 
in any individual Purchase Order that are in addition to or inconsistent with the foregoing shall 
be null and of no effect. All orders are subject to Lexia's review-and acceptance. 

Credit card orders and payments may also be made by the use of a Fairfax County or Fairfax 
County Public Schools “Procurement” Card. The Procurement card is currently under contract 
with JP Morgan Chase/Master Card. For clarity and notwithstanding anything to the contrary 
payments for orders under the Agreement will be accepted by check or electronic funds transfer 
only, provided however, that, at the sole discretion of and upon prior written approval by Lexia 
District-issued payment card/credit card transactions of up to $100,000 may be accepted, ona 
case-by-case and exception basis. 

CANCELLATION OF ORDERS: 

Purchases made under this contract are for readily available services and supplies; time is of 
the essence in furnishing the items ordered. The County reserves the right to cancel the order
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and/or to refuse delivery if the items ordered are not furnished within the period of time specified 
in this contract. Should public necessity demand it, the County reserves the right to use or 
consume articles delivered or services performed which are substandard in quality, subject to 
an adjustment in price to be determined by the Purchasing Agent. 

9. NEW GOODS, FRESH STOCK: 

10. 

11. 

12. 

13. 

  

9.1. All Contractors, unless otherwise specifically stated, shall provide new commodities, fresh 
stock, latest model, design or pack. 

INSPECTION AND ACCEPTANCE: 

10.1. 

10.2. 

For determining acceptance of supplies or services for the purpose of eligibility for a prompt 
payment discount, inspection and acceptance shall be accomplished only after examination 
(including testing) to determine conformance with the contract requirements. Inspection, as 
appropriate, shall be accomplished within a reasonable time. 

Inspection and acceptance of materials or supplies will be made after delivery at specified 
destinations unless otherwise stated. The County will bear the expense of inspection except 
for the value of samples used in case of rejection. Inspection and acceptance or rejection of 
the materials or supplies will be made in a reasonable time, but failure to inspect and accept or 
reject materials or supplies shall not impose liability on the County for such materials. or 
supplies as are not in accordance with the specifications. 

PACKING LIST /DELIVERY TICKETS: 

11.1. A packing list or delivery ticket must be furnished with each shipment indicating the Purchase 
Order number, vendor name, item description, quantity ordered, and quantity shipped. 

INVOICING PROCEDURE: 

12.1. The Contractor shall submit an invoice for each Purchase Order and submit to the BILL TO 
address shown on the order. The invoice shall contain the applicable Purchase Order number, 
BP (call order number), and the name of the department receiving the supplies or services. 

PAYMENT: 

13.1. Payment shall be made after satisfactory performance of the contract, in accordance with all 
of the provisions thereof, and thirty (30) days after upon receipt of a properly completed invoice, 
subject to contract requirements. Fairfax County reserves the right to withhold any or all 
payments or portions due to Contractor's failure to perform in accordance with the provision of 
the contract, including failure of goods delivered to satisfactorily pass inspection or acceptance 
testing. For clarity: For orders of LETRS® program offerings, the total fees for the LETRS 
subscription licenses, the associated text/supporting materials, and any District Support 
Partnership (DSP) or other support services included in the applicable order, will be invoiced 
to the District in full upon Lexia’s receipt of the applicable-PO or other confirmation of the order 
quote from the District, payable net thirty (30) days from invoice receipt, and the fees for live 
group training sessions that are included with the LETRS offering will be invoiced monthly in 
arrears for each LETRS group training session held by Lexia in the previous month. For orders 
of Lexia® SaaS-based subscription licenses and associated services, including any District 
Support Partnership (DSP) or other support services included in the applicable order, the total



14. 

15. 

16. 

17. 

13.2. 

13.3. 
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fees for all subscriptions and services under the applicable order quote will be invoiced to the 
District in full upon Lexia’s receipt of the applicable PO or other confirmation of the order quote 
from the District, payable net thirty (30) days from invoice receipt. Notwithstanding anything to 
the contrary, unless otherwise expressly required under applicable law or in the event of an 
uncured material default by Lexia, invoiced fees are not subject to offset, credit _or 
reimbursement for termination prior to the end of the then-current license subscription period. 

Unless otherwise stated in the contract, partial payments will be made upon acceptance of 
materials or services so invoiced if in accordance with completion date. However, up to 5 
percent of the value of the entire order may be retained until completion of contract. 

For equipment, payment of the contract price may be paid after such equipment is delivered 
on the site, installed (if installation is required), and tested and found to be satisfactory and, 

further, subject to the requirements of Section 13. 

SHIPPING: 

14.1. All materials shipped to the County must be shipped F.O.B. destination unless otherwise 
stated in a subsequent purchase order. The materials must be delivered to the "ship to" 
address indicated on the purchase order. Fairfax County shall not pay transportation charges 
unless the contractor received prior approval from the Purchasing Agent. 

AUDIT RECORDS: 

15.1. The Contractor shall maintain adequate copies of books, records, vouchers, and records of 
treatment in such a manner that they may be audited in progress and upon three years 
following completion of the contract. The Contractor, from the effective date of final payment 
or termination hereunder, shall preserve and make such records available to Fairfax County 
for a period of three (3) years thereafter. 

TAX EXEMPTION: 

16.1. Fairfax County Public Schools is exempt from and will not pay Federal Excise Tax, 
Transportation Tax, or the Commonwealth of Virginia Sales and Use Tax. The Federal Excise 
Tax Number is 003018644. The Commonwealth of Virginia Sales and Use Tax Certificate may 
be obtained by calling 571-423-3743. 

CONTRACT INSURANCE PROVISIONS: 

17A. 

17.2. 

The Contractor shall be responsible for its work and all materials, tools, equipment, appliances, 
and property of any and all description used in connection with this contract. The Contractor 
assumes all risk of direct and indirect damage or injury to the property or persons used or 
employed on or in connection with the work contracted for, and of all damage or injury to any 
person or property wherever located, resulting from any action, omission, commission or 
operation under the contract. 

The Contractor shall, during the continuance of all work under the contract maintain the 
following insurance: 

a. Statutory Workers' Compensation and Employer's Liability with limits of at least $100,000.



17.3. 

17.4. 
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b. Commercial General Liability insurance with limits of $1,000,000 each occurrence and 
$2,000,000 aggregate including contractual liability, personal and advertising injury, and 
products, completed operations coverage. 

c. Cyber/Information Technology insurance in the amount of $1,000,000 per occurrence 
and annual aggregate, including coverage for costs of third party notification, credit 
monitoring, and fraud protection. 

Fairfax County Public Schools, the Fairfax County School Board, its officers, and employees 
shall be named as an additional insured in the Automobile and General Liability policies. 

Additional Requirements 

a. The Contractor agrees to provide insurance issued by companies admitted within the 
Commonwealth of Virginia, with the Best's Key Rating of at least A:VI. 

b. European markets including those based in London, and the domestic surplus lines 
markets that operate on a non-admitted basis are exempt from the requirement 
provided that the contractor's broker can provide financial data to establish that a 
market is equal to or exceeds the financial strengths associated with the A.M. Best's 
rating of A:VI or better. 

c. Liability insurance may be arranged by General Liability and Automobile Liability 
policies for the full limits required, or by a combination of underlying Liability policies 
for lesser limits with the remaining limits provided by an Excess or Umbrella Liability 
policy. 

d. Prior to commencement of services and during the term of the contract. the contractor 
will provide a signed Certificate of Insurance citing the contract number and such 
coverage as required by this section. 

e. The contractor will either cover the actions of its subcontractors under contractor's 
own insurance coverage or secure and maintain all insurance certificates of its 
subcontractors, if any, which shall be made available to FCPS on demand. 

18. INDEMNIFICATION: 

18.1. The contractor shall indemnify, keep and save harmless the County, its agents, officials, 
employees and volunteers against claims of injuries, death, damage to property, theft, patent 
claims, suits, liabilities, judgments, cost and expenses which may otherwise accrue against the 
County in consequence of the granting of a contract or which may otherwise result there from, 
if it shall be determined that the act was caused through negligence or error, or omission of the 
contractor or his or her employees, or that of the subcontractor or his or her employees, if any; 
and the contractor shall, at his or her own expense, appear, defend and pay all charges of 
attorneys and all costs and other expenses arising there from or incurred in connection 
therewith; and if any judgment shall be rendered against the County in any such action, the 
contractor shall, at his or her own expense, satisfy and discharge the same. The contractor 
expressly understands and agrees that any performance bond or insurance protection required 
by this contract, or otherwise provided by the contractor, shall in no way limit the responsibility 
to indemnify, keep and save harmless and defend the County as herein provided.
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19. CONTRACT ALTERATIONS: 

20. 

21. 

19.1. 

19.2. 

19.3. 

No alterations in the terms of the contract shall be valid or binding upon the County unless 
made in writing and signed by the Purchasing Agent or his or her authorized agent. Should it 
become proper or necessary in the execution of this contract to make any change in design or 
to make any alterations which will increase the expense, the Purchasing Agent shall determine 
an equitable adjustment. 

No payment shall be made to the contractor for any extra material or services, or of any greater 
amount of money than stipulated to be paid in the contract, unless some changes in or additions 
to the contract requiring additional outlay by the contractor shall first have been expressly 
authorized and ordered in writing by contract amendment or otherwise furnished by the 
Purchasing Agent. 

The County reserves the right to add similar items/services or delete items/services specified 
in the resultant contract as requirements change during the period of the contract. Fairfax 
County and the contractor will mutually agree to prices for items/services to be added to the 
contract. Contract amendments will be issued for all additions or deletions. 

SUBLETTING OF CONTRACT OR ASSIGNMENT OF CONTRACT FUNDS: 

20.1. The contractor shall not assign, transfer, convey, sublet or otherwise dispose of his or her 
contractual duties to any other person, firm or corporation, without the previous written consent 
of the Purchasing Agent. If the contractor desires to assign his or her right to payment of the 
contract, contractor shall notify the Purchasing Agent immediately, in writing, of such 
assignment of right to payment. In no case shall such assignment of contract relieve the 
Contractor from his or her obligations or change the terms of the contract. 

TERMINATION FOR CONVENIENCE: 

21.1. 

21.2. 

The contract will remain in force for the full period specified and/or until all articles ordered 
before date of termination shall have been satisfactorily delivered and accepted and until all 
requirements and conditions shall have been met, unless: 

a. Terminated prior to expiration date by satisfactory deliveries of entire contract 
requirements, or upon termination by the County for Convenience or Cause. 

b. Extended upon written authorization of the Purchasing Agent and accepted by Contractor, 
to permit ordering of unordered balances or additional quantities at contract prices and in 
accordance with contract terms. 

The contract may be terminated in whole or in part by the County in accordance with this clause 
whenever the County Purchasing Agent shall determine that such a termination is in the best 
interest of the County. Any such termination shall be effected by delivery of a Notice of 
Termination to the Contractor at least five working days prior to the termination date specifying 
the extent to which performance shall be terminated and the date upon which termination 
becomes effective. An equitable adjustment in the contract price shall be made for completed 
service, but no amount shall be allowed for anticipated profit on unperformed services. 

22. TERMINATION OF CONTRACT FOR CAUSE:
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22.1. lf, through any cause, the Contractor fails to fulfill in a timely and proper manner his or her 
obligations under this contract, or if the Contractor violates any of the covenants, agreements, 
or stipulations of this contract, in addition to the County’s remedies under the contract and all 
other rights available at law or in equity, the County shall have the right to immediately 
terminate this contract. Such termination shall be effected by delivering a notice of termination 
to the Contractor at any time specifying the effective date of such termination. In such event 
all finished or unfinished documents, data, studies, surveys, drawings, maps, models, and 
reports prepared by the Contractor under the contract shall, at the option of the County, become 
its property and the Contractor shall be entitled to receive just and equitable compensation for 
any satisfactory work completed on such documents. 

22.2. Notwithstanding the above, the Contractor shall not be relieved of liability to the County for 
damages sustained by the County by virtue of any breach of contract by the Contractor for the 
purpose of set off until such time as the exact amount of damages due to the County from the 
Contractor is determined. 

23. GUARANTIES & WARRANTIES: 

23.1. All guarantees and warranties required shall be furnished by the Contractor and shall be 
delivered to the Purchasing Agent before final payment on the contract is made. Unless in 
conflict with this contract or as otherwise stated, manufacturer's standard warranty applies. 

24. GENERAL GUARANTY: 

24.1. Contractor agrees to: 

a. Save the County, its agents and employees harmless from liability of any nature or kind 
for the use of any copyrighted or uncopyrighted composition; secret process, patented or 
unpatented; invention; article or appliance furnished or used in the performance of a 
contract for which the Contractor is not the patentee, assignee, licensee or owner. 

b. Protect the County against latent defective material or workmanship and to repair or 
replace any damages or marring occasioned in transit or delivery. 

c. Furnish adequate protection against damage to all work and to repair damages of any 
kind to the building or equipment, to his or her own work or to the work of other contractors, 
for which his or her workers are responsible. 

d. Pay for all permits, licenses and fees and give all notices and comply with all laws, 
ordinances, rules and regulations of the County. 

e. Protect the County from loss or damage to County owned property while it is in the custody 
of the Contractor. 

25. SERVICE CONTRACT GUARANTY: 

25.1. Contractor agrees to: 

a. Furnish services described in the contract at the times and places and in the manner and 
subject to conditions set forth provided that the County may reduce the said services at 
any time.
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b. Enter upon the performance of services with all due diligence and dispatch, assiduously 
press to its complete performance, and exercise therein the highest degree of skill and 

competence. 

c. All work and services rendered in strict conformance to all laws, statues, and ordinances 
and the applicable rules, regulations, methods and procedures of all government boards, 
bureaus, offices and other agents. 

d. Allow services to be inspected or reviewed by an employee of the County at any 
reasonable time and place selected by the County. Fairfax County shall be under no 
obligation to compensate Contractor for any services not rendered in strict conformity with 
the contract. 

e. Stipulate that the presence of a County Inspector shall not lessen the obligation of the 
Contractor for performance in accordance with the contract requirements, or be deemed 
a defense on the part of the Contractor for infraction. The Inspector is not authorized to 
revoke, alter, enlarge, relax, or release any of the requirements of the contract documents. 
Any omission or failure on the part of the Inspector to disapprove or reject any work or 
material shall not be construed to be an acceptance of any such defective work or 
material. 

26. OFFICIALS NOT TO BENEFIT: 

26.1. Upon acceptance of this contract, the Contractor certifies that to the best of his or her 
knowledge no Fairfax County official or employee having official responsibility for the 
procurement transaction, or member of his or her immediate family, has received or will receive 
any financial benefit of more than nominal or minimal value relating to the award of this contract 
in accordance with the Fairfax County Purchasing Resolution Article 2, Section 4.A.3. 

27. LICENSE REQUIREMENT: 

27.1. All firms doing business in Fairfax County shall obtain a license as required by Chapter 4, 
Article 7.2, of The Code of the Fairfax County, Virginia, as amended, entitled "Business, 
Professional and Occupational Licensing (BPOL) Tax." Questions concerning the BPOL Tax 
should be directed to the Department of Tax Administration 

http://www. fairfaxcounty.gov/dta/business bpol.htm or by telephone (703) 222-8234. 

28. REGISTERING OF CORPORATIONS: 

28.1. In accordance with Virginia Code Section 13.1-758, any foreign corporation transacting 
business in Virginia shall secure a certificate of authority as required by Section 13.1-757 of 
the Code of Virginia, as amended, from the State Corporation Commission, Post Office Box 
1197, Richmond, Virginia 23209. 

29. AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH: 

29.1. A contractor organized as a stock or nonstock 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 Fairfax County pursuant
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to the Fairfax County Purchasing Resolution 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. Fairfax County may void any contract with a business entity if the business entity fails 
to remain in compliance with the provisions of this section. 

30. COVENANT AGAINST CONTINGENT FEES: 

31. 

32. 

33. 

34. 

30.1. The Contractor warrants that no person or selling agency has been employed or retained to 
solicit or secure this contract upon an agreement or understanding for a commission, 
percentage, brokerage, or contingent fee, except bona fide employees or bona fide established 
commercial or selling agencies maintained by the Contractor for the purpose of securing 
business. For violation of this warranty, the County shall have the right to terminate or suspend 
this contract without liability to the County or in its discretion to deduct from the contract price 
or consideration, or otherwise recover, the full amount of such commission, percentage, 
brokerage, or contingent fee. 

VENDOR RELATIONS DIVISION: 

31.1. 

31.2. 

In connection with the performance of this contract, the Contractor agrees to use his or her 
best effort to carry out this policy and to insure that small and minority businesses shall have 
the maximum practicable opportunity to compete for subcontract work under this contract 
consistent with the efficient performance of this contract. Contractors may rely on oral or written 
representations by subcontractors regarding their status as small and/or minority business 
enterprises in lieu of independent investigation. PLEASE COMPLETE THE ATTACHED 
BUSINESS CLASSIFICATION SCHEDULE. 

Where Federal grants or monies are involved it is the policy of Fairfax County, through its 
agents and employees, to comply with the requirements set forth in the U.S. Office of 
Management and Budget Circular No. A-102, uniform administrative requirements for Grants 
and Cooperative Agreements with State and Local Governments, as they pertain to small and 
minority business utilization. 

INELIGIBILITY: 

32.1. Any person or firm suspended or debarred from participation in County procurement shall be 
notified in writing by the County Purchasing Agent, in accordance with Article 4, Section 1 of 
the Fairfax County Purchasing Resolution. 

ORDER OF PRECEDENCE: 

33:1. In the event of conflict, the provisions of this contract shall take precedence over any other 
contract document. 

DELAYS AND SUSPENSIONS: 

34.1. The County may direct the Contractor, in writing, to suspend, delay, or interrupt all or any part 
of the work of this contract for the period of time deemed appropriate for the convenience of 
the County. The County will extend the Contractor's time of completion by a period of time that 
in the discretion of the Purchasing Agent is reasonably suited for completion of work. The 

County may further amend the contract by mutual agreement for any increase in the cost of
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performance of the contract (excluding profit) resulting solely from the delay or suspension of 
the contract. No adjustment shall be made under this clause for any delay or interruption 
resulting from any other cause, including the fault or negligence of the Contractor. 

34.2. If the County does not direct the Contractor, in writing, to suspend, delay, or interrupt the 
contract, the Contractor must give the County Purchasing Agent written notice if Fairfax County 
fails to provide data or services that are required for contract completion by the Contractor. The 
County may extend the Contractor's time of completion by a period of time that in the discretion 
of the Purchasing Agent is reasonably suited for completion of work. The County may further 
amend the contract by mutual agreement for any increase in the cost of performance of the 
contract (excluding profit) resulting solely from the delay or suspension of the contract. No 
adjustment shall be made under this clause for any delay or interruption resulting from any 
other cause, including the fault or negligence of the Contractor. 

34.3. | The Contractor shall continue its work on other phases of the project or contract, if in the sole 
discretion of the Purchasing Agent such work is not impacted by the County’s delay, 
suspension, or interruption. All changes to the work plan or project milestones shall be 
reflected in writing as a contract amendment. 

35. CONTRACTUAL DISPUTES: 

35.1. Any dispute concerning a question of fact as a result of a contract with the County which is not 
disposed of by agreement shall be decided by the County Purchasing Agent, who shall reduce 
his decision to writing and mail or otherwise forward a copy thereof to the contractor within 
ninety (90) days, in accordance with Article 4, Section 5 of the Fairfax County Purchasing 
Resolution, as amended. 

36. COMPLIANCE WITH FEDERAL, STATE, AND COUNTY LAWS: 

36.1. The Contractor will comply with all applicable federal and state laws and with all County 
ordinances and requirements. 

37. HIPAA COMPLIANCE: 

37.1. Fairfax County Government has designated certain health care components as covered by the 
federal Health Insurance Portability and Accountability Act of 1996. The contractor may be 
designated by the Purchasing Agent as a business associate pursuant to 45 CFR part 
164.504(e) of those agencies identified as health care components of the County, including the 
Fairfax-Falls Church Community Services Board, upon award of contract. If so designated, the 
contractor shall be required to execute a Fairfax County Business Associate Agreement and 
must adhere to all relevant federal, state, and local confidentiality and privacy laws, regulations, 
and contractual provisions of that agreement. These laws and regulations include, but are not 
limited to: (1) HIPAA — 42 USC 201, et seq., and 45 CFR Parts 160 and 164; and (2) Va Code 
— Title 32.1, Health, § 32.1-1 et seq. The contractor shall have in place appropriate 
administrative, technical, and physical safeguards to ensure the privacy and confidentiality of 
protected health information. Further information regarding HIPAA compliance is available on 
the County's website at http://www. fairfaxcounty.gov/hipaa/default.asp. 

38. NON-DISCRIMINATION: 

38.1. During the performance of this contract, the Contractor will not discriminate against any
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employee or applicant for employment because of race, religion, color, sex, national origin, 
age, disability, or 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, in accordance with Article 2, Section 4.C of the Fairfax 
County Purchasing Resolution, as amended. 

39. DRUG FREE WORKPLACE: 

39.1. During the performance of this contract, the contractor agrees to provide a drug-free workplace 
for the contractor's employees in accordance with Article 2, Section 4, B.6 of the Fairfax County 
Purchasing Resolution, as amended. 

40. AMERICANS WITH DISABILITIES ACT REQUIREMENTS: 

40.1. Fairfax County Government is fully committed to the federal Americans with Disabilities Act 
(ADA), which guarantees non-discrimination and equal access for persons with disabilities in 
employment, public accommodations, transportation, and all County programs, activities and 
services. Fairfax County government contractors, subcontractors, vendors, and/or suppliers 
are subject to this ADA policy. All individuals having any County contractual agreement must 
make the same commitment. Acceptance of this contract by the Contractor acknowledges the 
Contractor's commitment and compliance with ADA. 

41. VENUE: 
  

This contract and its terms, including, but not limited to, the parties’ obligations under it, the 
performance due from each party under it, and the remedies available to each party for breach 
of it, shall be governed by, construed and interpreted in accordance with the laws of the 
Commonwealth of Virginia. Any jurisdiction’s choice of law, conflict of laws, rules, or provisions, 
including those of the Commonwealth of Virginia that would cause the application of any laws 
other than those of the Commonwealth of Virginia shall not apply. Any and all disputes, claims 
and causes of action arising out of or in connection with this contract or any performance 
hereunder, shall be brought in the state courts of Fairfax County, Virginia, or in the United 
States District Court, Eastern District of Virginia, Alexandria Division. 

42. IMMIGRATION REFORM AND CONTROL ACT: 

42.1. Contractor certifies that it 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. 

43. | BACKGROUND CRIMINAL INVESTIGATION/IDENTIFICATION: 

43.1. 

43.2. 

By the signature of its authorized official on this contract, the Contractor certifies that neither 
the contracting official nor any of the Contractor's employees, agents or subcontractors who 
will have direct contact with students has been convicted of a felony or any offense involving 
the sexual molestation or physical or sexual abuse or rape of a child. The Contractor agrees to 
remove from the contract any employee, agent or subcontractor who has been determined by 
the School Board to be disqualified from service due to such convictions or the failure to 
truthfully report such convictions. 

The Contractor shall immediately notify the FCPS contract administrator if any Contractor or 
employee of said Contractor providing services under the contract is arrested or indicted as a



43.3. 

43.4. 
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defendant in Virginia or any other jurisdiction. FCPS reserves the right to require that the 
employee be suspended from working on the contract until the charge(s) is adjudicated. This 
requirement does not apply to minor traffic violations, not requiring the appearance of the 
employee in court, unless the charge includes the illegal possession, distribution, use or 
influence of drugs or alcohol. 

Due to enhanced security measures, Contractor employees/representatives are required to 
have photo identification and be able to present same upon request. Contractor 
employees/representatives shall report to the appropriate administrative and/or main office 
each time a site is visited. All contractors will be required to wear a company picture ID badge, 
or temporary name tag, issued by the County, clearly visible above the waist. Contractor 
employees/representatives who arrive at the County/School facility without appropriate 
identification badges will immediately be dismissed from the job site. 

Failure to comply with the above requirements may result in termination of the contract. 

44. STATE CORPORATION COMMISSION IDENTIFICATION NUMBER: 

44.1. Pursuant to Code of Virginia, §2.2-4311.2 subsection B, a bidder or offeror organized or 
authorized to transact 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 bidder or offeror that is not 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 bidder or offeror is not required to be so authorized. Any bidder or offeror 
that fails to provide the required information may not receive an award. 

SCC Identification Number: T0571762 

ACCEPTED BY: 

(he, LLL 12-Jun-2023 

Nick Gaehde, President DATE 
Lexia Learning Systems LLC 

a) , ) 

(VO = af (9/38, 
Colleen Eddy, Director IV DATE 
Department of Special Services 

  

Michelle R. Pratt, Director DATE 
Office of Procurement Services
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BUSINESS CLASSIFICATION SCHEDULE 
  

DEFINITIONS 

Small Business/Organization — is an independently owned and operated business which, together with 
affiliates, has 250 or fewer employees or average annual gross receipts of $10 million or less averaged 
over the previous three years.. 

Minority Business - is a business concern that is at least 51% owned by one or more minority individuals 
or in the case of a corporation, partnership or limited liability company, or other entity, at least 51% of the 
equity ownership interest in the corporation, partnership or limited company or other entity is owned by 
one or more minority individuals and both the management and daily business operations are controlled 
by one or more minority individuals. Such individuals shall include Asian American, African American, 
Hispanic American, Native America, Eskimo or Aleut. 

Woman-Owned Business — A business concern that is at least 51% owned by one or more women who 
are U.S. citizens or legal resident aliens, or in the case of a corporation, partnership or limited company 
or other entity, at least 51% of the equity ownership interest is owned by one or more women who are 
U.S. citizens or legal resident aliens, and both the management and daily business operations are 
controlled by one or more women who are U.S. citizens or legal resident aliens.     
  

YOU MUST CLASSIFY YOUR BUSINESS/ORGANIZATION BY MARKING ONE (1) OF THE SIX (6) 
BOXES IN THE CHART BELOW. This designation is required of all business/organizations including 
publicly traded corporations, non-profits, sheltered workshops, government organizations, partnerships, 
sole proprietorships, etc. 

Examples: 
A small business, Asian woman owned, would mark box C on line 2. 

A large business, African-American owned, would mark box V on line 3. 

A small non-profit would mark box B on line 1. 

A large business, publicly traded on NYSE or NASDAQ, would mark box Y on line 1. 

  

  

  

  

, SMALL LARGE 
tine BUSINESS BUSINESS OWNERSHIP 

4 _ B _ Y Regardless of Ownership 

2 _ Cc _ A Women-Owned 

3 _ xX _ Vv Minority-Owned             

NAME OF FIRM: 
 



Contract Number 4400011861 

ATTACHMENT A 
PRICING SCHEDULE 

2023 PRICING 

‘Lexia English Language Development 

    

LEXIA ENGLISH STUDENT SUBSCRIPTION 
_Hincluding renewal products) 

tyeer 2yeers 3 years yeas Syeers 
7-249 $109.00. ‘$184.50, ‘$255.50 $340.80 $426.00 

250-499 $25.00 ‘$175.50 $243.00 $324.00 $405.00 

00+ $99.00 ‘$166.89 $229.50 $306.00 $362.50 

LEXIA ENGLISH UNVUMITED SCHOOL SUBSCRIPTION 

tyeer 2 years years ‘years S years 
$12,900 $20 280. 934.880 346.440 $56,050 

tyesr years 3 years vents years 
514,900 $28,020 $40,230 955.640 $7950 

Pete ecuenre) 
‘Annual Hosting 5/ 

: student eros Price Per Student ‘Student ‘Total cost over Term tength 
SYeerterm $141.00 $5000 $231.00 
3 Yearterm $235.00 $30.09 $525.00 

She Term Price PerSite Annual Hosting $/ Site Total Cost over Term length 
Year term s2ye00) 50: $52,200 
SYeerterm 36,000 $3503 $5315 

cost Teefame 
$2,000! Up to 6 Months 
"$2,000 Upto 6 Months 

  

{tala ngs Lnquage Development Dave Sucens Portnerhip Pl 

  

  
Lexia English Language Development School Success Partnerchip (Per Site) a $4,000, Annual 
Lexie English Language Development Professional Learcing Day Full Day $4,250. Full Day, 
Lexie English Languoge Development Live Online _ 2 a i $2,009: One Time 
Lexie English Language Development District Success Pertnership- Bronze 2 é $4,000 Annual 
tesa Enlsh nguage Development Distet succes Partnership: sliver e = $5,300 Ana 
tesla Ensich Language Development District Success Pertnership-Gold e '$11,900 Anmaal 
‘Lexia English Language Development District Success Partnership - Platinum [$36,100 Annual 

     
District Success Manager
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: = Het Spas san, f 228 Pree, 
JuETAS Participant Materials Bundle (Pint « Ucense)- Early Chi hood /1 participants 1 Year Easy Chishood ee 354693, ‘syan4s1630026 $250.00, 
luctesParicinsnt Materia Bundle (Print + Ucense)-EatlyChid hood /AOpartkipants-2vear ‘arly Childhood 3586993 STBLATISIONS $10,000.00 
[uetRSParticioant Materials Bundle (Print + Ucense) with 2 Face-to-Face Professions eating Setsians: Early Ci 
brood / 40 paripants- 2 Yeat Early Cnidhood 392032 $21,000.00 
[ucTRS Participant Materials Bundle (Print + Ucense) with 4 Live Online Profesional learning Seiions Esty OIG 
hood / 0 participants 1 Year Easy Cnishoos perean 9790765300015, $17,200.00 
LeTRs Parisoant Material Bondie (riot + Ucense)- 3rd Eation Units 18/3 Partcioant-2 Year [ed Edion a ‘350061 9781451608620 $399.00 
teTHS Participant Materials Bundle (Print + Ueense)- Sr Cition Units 1-4 / 40 Patlpants 1 Year aed Eaton 354061 9781491609620 $15,360.00, 
LetHs Panicpant Materials Bundie (Print + Ucense)-SréEation Units 5-8 /3 Pariclpant- 1 Year [ea Eton 354079 s7anesieosees $399.00, 
LETRS Partiipaet Materials Bundie (rink + Ucense) - 3 Edition Units 5-8 / 40 Partkipants-1 Year ard Edition 358078 971481609668 335,960.00, 
LETRS Pareipant Materials Bundle (Print + ens) - 3rd Edition Unite 1.8 /3 Parcpant-2 Years fra eau 354087 3781451609705 $738.00 
EETAS Partiipant Materials Bundle (Pin + eens) - 2rd Edition Unite 1.8 /40Parispanis-2 Years rd Eatin, 354057 3783451608705 $3192000, 

LETRS Participant Materials Bundle (Prin » Usense) with 4 Face-to-Face Profesional Learning Sessions ~ 3d Eitan 
Units 14 / 20Particopants- Year sed Eatin 392407 3790765300038 $37,960, 
{TETAS Pariipant Mimerias Bundle (Pint » Usense) with & Uve Gros Profesional tanning Seasons Std Edition 
‘Unite 14/40 Particnants- 2 Year 3rd Eaton 32059 70421620094 $20,350.00 
{LETS Participant Materials Bundle (Print + Usense) with 4 Face-to-Face Profesional earning Sessions - 3 Eaton | 
Units $8 / 40 Partopants- 1 Year ard Edition . se2as3, 9798765300053 $37,960.00, 
LEETRS Pariipant Material Bundle (Pint » Lense) with 8 Live Galle Profesional earning Sessions Std Eaion 
Units 58 / 40 Partcwants~ 1 Year ara ition se2075 9798768300046, $30,360.00 

{ETRS Participant Mimerials Bundle (Print «sens with 8 Fave-o-FaceProfesslonal earning Sessions Set Ealtion 
Units 18/40 Participants 2 Years ard Etion sega $73.20 

|TetaS Farucipant aerials Sunde (Print + Usense) with 16 Live OninePeoessionsl Learning Sessions 1d Edlvon 
[ales 1-8 (40 Panicipanns. 2 vears 3d Eatin . - 32508 seo720.00, 
{ETA Partizipant Material Bundle (Pint » License) with Blended 4 Face-toFaca/ 6 Live Onfioe Professions 
‘eaming Sessons- 3rd Eton Unts 1-8 / 40 Pantelpants-2 Years, 318 ition 32522 $5320.00, 
[GetRs Pamiipant Materials Bundle (Pent » Ucense) (i eareipant 2 Year TRS for Ad — 354706 3250.00 
[scras Participant Mtterias Bundle (Print + Ucense)- administrator 25 particparas 2vear LETRS or 354706 ‘9751491630840, 625000 
luETAS Paricinant Materia: Bundle (Print + Ucense) with 4 Face-to-Face Professional Lesning Sessions - 
lAdirinistrators /25 paricpanis~2 Yeas _ LETAS oe aes 5798765300091 $28,250.00 
[LETS Particinant Materils Gundle (Print + Ucense) with 8 ive Online Professional Learning Sessions 
[Acninstators / 25 pariipants 2 Years ILETRS foc Administrators 22539 9738765300107 2055000 
lxetas Participant Materials Bundle with Manual (Prin = icense]—Adminhirators (including 3d Editon Units 1-8 
lovin reanuals}/2 partcipant- 1 Year Principals Pricer ee 7139 s7etesis20281 $6200 
[xetRSParicioam Materials Bundle with Manuals (Print + Ucense)—Adminbiratr (including SréEaiUon Units - 

rin eancals / 40 participants 1 Year Principals Pier 71389 3781491620281, 52488000 
[xETRS Parscinam Material TBeenee) 7-ipanicpant-2 Year [eincipats Primer 7 _ 354708 s7814s1630040 $364.00 
|:E1RS Parccioagt Materials unde (Prine + Ucense) Admlnistators / 40 participants 1 Yea, lrdncipa’s Primer 354706, ‘s7aiasiesoueo Sesto, 
[xETAS Participant Materials uncle (Print » Ucense) with 2 Face-to-face Professional Leeming Sessions ~ 

laarinsratns Year leincipa’s Primer - 382521, Ea $35,050.00, 
‘ETRS Participant Materials Bundle (Prin + zens) with 4 Live Orne Professional earning Sesions~ 

/ Year leincpa's primer 32539 52556000, 
|KETRS Facitator Gunde (rint« License) -Faitator Gude or Units 4/1 Pariipant- 1 Year Facttator 356605, ‘s7anasieaiaoe $459.00, 
{ETRS Fustiator Gunde (Print License} Faciitator Gude for Units 58 /1 Pariipant 1 Year resitator 356613 ‘781491631904 453.00, 
|KeTHs Fastator Gunde (Print = Ucense} ~Fltator Gude for Uns 18 /2 Parlipant 1 Year Feaiiator 36621 oases for 2023 

|[LETRS Early Childhood Facittator Gunde Prine + Ucense) -Faciator Gulde for Unis 3-4/ LPariipant-1.vear___|racilator OO _— 356630, ‘9781491631928 $353.00 
LETRS Facitaoe Bundle (Pin + License} with Face-to-Face or Uve Onkne Profssioal earring - Feeinalor Guide 
{fot Units 1-4 25 Participants 3 Year Factor 302547 ‘9798765300114 $35,275.00, 

[LEAS Factor Bundle (Print + Lcense) wit Face to Face or Live Onkne Professional Learning - Feclnator Gide 
[or Unns 5-8 25 Participants 3 Year Fectaatoe 3555 9798765300121 $35,275.00 

LETRS Factitaoe Bundle (Pint > License) with Face to Face a Live Online Professional tearing -Feultalor Guide 
for Unhs 1-8 /25 Pariipants~ 1 Year [racttator 30583 9738765300138, for 2023 

{ETRS Facitaoe Bundle (Print + License) with Face tw Face or Uve One Profesional earning -Faelnalor Guide 
for tly Chidhood /25 Panleipsnts~1 Year _ Feetator ‘9738755300145 32137500     

  

    
  

    

Fate-to Face or Uve Onis Professional —_ 
Face-to-Face Professional Ram ni ‘s7eisi6os729 

Professional s7aiasiezvass 
from Live Online Session to ‘s7an4s1625562 

fo, 
for Aarinsirators 
or ‘S7eLAS1627405 
a 

Suesess 

Suecess Platinum ‘s7e4s1e27518 
Dedicated Diswict Success for Aminbtrators ‘sraiesienei2e 
Publi Uni 3rd Eaton STBLADNERIZES 
Public Unit 378149162220 
Facitator Public | Fecltatar 3rd Eton B7ai4s1632826 
Fatitaior Public Prolessional = FclitatorEary Chichood 9781451631526 

lo 2EFacinators 3781491632973, 

9781431605606. 
S7a14s1609644 
3781491626290 

‘TRONS 2900 

‘Online | 
Facilitator Online 
Online Course 

‘9781491637017, 
‘sreiasies2000 
(9798765302682 

Online Course Extension _— WA 

Sve 
7 Geld 

Success Partnership Platinum 

  

$16,100.00,



CONFIDENTIALITY PROVISIONS 
STUDENT AND EMPLOYEE RECORDS 

THIS ADDENDUM, executed and effective as of the   day of June , 
202 3 , by and between _Lexia Learning Systems L L C,  a corporation organized and existing under the 
laws of Delaware (the “Company”), and the FAIRFAX COUNTY SCHOOL BOARD, a 
public body corporate and politic organized and existing under the laws of the Commonwealth of 
Virginia (the “School Board”), recites and provides as follows. 

Recitals 

The Company and the School Board are parties to a certain agreement entitled 
 of even date herewith (the “Agreement”). In connection with the 

execution and delivery of the Agreement, the parties wish to enter into this Addendum in order 
to clarify and make certain modifications to the terms and conditions set forth therein. 

The Company and the School Board agree that the purpose of such terms and conditions is 
(i) the identification of Company as an entity acting for the School Board in its
performance of functions that a School Board employee otherwise would perform; (ii) the
establishment of procedures for the protection of personally identifiable information
contained in employee and student records, including such personally identifiable
information contained in either (1) non-directory information of any kind, whether
provided by or created for FCPS pursuant to this contract, or (2) directory information as to
which the eligible student or his family has opted out of disclosure (collectively, “FCPS
Confidential Records”), including procedures regarding security and security breaches; and
(iii) to ensure compliance with the Family Educational Rights and Privacy Act (“FERPA”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is acknowledged hereby, the parties agree as follows. 

Agreement 

The Agreement is amended hereby as follows: 

1. The following provisions shall be deemed to be included in the Agreement and, in
the event of a conflict or ambiguity between the Agreement and this Addendum, the
terms of this Addendum will in all events govern and control:

Confidentiality Obligations Applicable to Certain FCPS Records. The 
Company hereby covenants and agrees that it shall maintain, in strict confidence 
and trust, all FCPS Confidential Records”. 

The Company shall cause each officer, director, employee and other 
representative who shall have access to FCPS Confidential Records during the 
term of the Agreement (collectively, the “Authorized Representatives”) to 
maintain in strict confidence and trust all FCPS Confidential Records. The 
Company shall take all reasonable steps to insure that no FCPS Confidential 
Records are disclosed to any person or entity except those who (i) are Authorized 
Representatives of the Company performing functions for FCPS under the 

9th

4400011861



Agreement and have agreed to be bound by  terms consistent with, and no less 
restrictive, than those of this Addendum; (ii) are authorized representatives of 
FCPS, or (iii) are entitled to access such FCPS Confidential Records from the 
Company pursuant to federal and/or Virginia law. The Company shall use FCPS 
Confidential Records and shall take all reasonable steps necessary to ensure that 
its Authorized Representatives shall use such records, solely for purposes related 
to and in fulfillment of the performance by the Company of its obligations 
pursuant to the Agreement. 

The Company shall: (i) designate one of its Authorized Representatives to be 
responsible for ensuring that the Company and its Authorized Representatives 
maintain the FCPS Confidential Records as confidential; (ii) train the other 
Authorized Representatives with regard to their confidentiality responsibilities 
hereunder and pursuant to federal and Virginia law; and (iii) maintain at all times 
a list of Authorized Representatives with access to FCPS Confidential Records. 

Other Security Requirements. The Company shall maintain all technologies, 
policies, procedures and practices necessary to secure and protect the 
confidentiality and integrity of FCPS Confidential Records, including 
procedures to (i) restrict access to such records in accordance with the Agreement 
and this Addendum; (ii) establish user IDs and passwords as necessary to protect 
such records; (iii) protect all such user passwords from detection and 
unauthorized use; (iv) prevent hostile or unauthorized intrusion that could 
compromise confidentiality, result in data corruption, or deny service; (v) prevent 
and detect computer viruses from spreading to disks, attachments to e-mail, 
downloaded files, and documents generated by word processing and spreadsheet 
programs; (vi) minimize system downtime; (vii) notify FCPS of planned system 
changes that may impact the security of FCPS Confidential Records; (viii) return 
or destroy FCPS Confidential Records that exceed specified retention schedules; 
(ix) permit periodic security audits by FCPS or designated third party using
applicable regulations and industry best practice standards as benchmarks, and
make commercially reasonable efforts to remediate the vulnerabilities discovered;
and (x) in the event of system failure, enable immediate recovery of FCPS records
to the previous business day.

In the event of a security breach, the Company shall (i) immediately take action to 
close the breach; (ii) notify FCPS within 2 business days after Company's first 
knowledge of the breach, the reasons for or cause of the breach, actions taken to 
close the breach, and identify the FCPS Confidential Records compromised by the 
breach; (iii) return compromised FCPS Confidential Records for review; (iv) 
provide communications on the breach to be shared with affected parties and 
cooperate with FCPS efforts to communicate to affected parties by providing 
FCPS with prior review of press releases and any communications to be sent to 
affected parties; (v) take all legally required, reasonable, and customary measures 
in working with FCPS to remediate the breach which may include toll free 
telephone support with informed customer services staff to address questions by 
affected parties and/or provide monitoring services if necessary given the nature 
and scope of the disclosure; (vi) cooperate with FCPS by providing information, 
records and witnesses needed to respond to any government investigation into the 
disclosure of such records or litigation concerning the breach; and (vii) provide 
FCPS with notice within 2 business days after notice or service on Company, 



whichever occurs first, of any lawsuits resulting from, or government 
investigations of, the Company's handling of FCPS records of any kind, failure 
to follow security requirements and/or failure to safeguard confidential 
information. The Company shall provide satisfactory documentation of its 
compliance with the security requirements of this provision prior to performing 
services under the Agreement. The Company’s compliance with the requirements 
of this provision is subject to verification by FCPS personnel or its agent at any 
time during the term of the Agreement. 

Applicability of Confidentiality and Security Provisions to Non-Confidential 
Records 

To the extent that FCPS provides non-confidential information to Company under 
this Agreement, such as student records containing only directory information as 
to which no opt-out has been filed, de-identified information, and FCPS records 
not pertaining to employees or students, the Confidentiality and Security 
paragraphs set forth in this Addendum shall not apply, provided that the notice 
obligation under subsection (vii) of the preceding paragraph shall apply to 
lawsuits and investigations involving FCPS records of any kind. 
Disposition of FCPS Confidential Records Upon Termination of Agreement 

Upon expiration of the term of the Agreement, or upon the earlier termination of 
the Agreement for any reason, and upon receipt of written request from the School 
Board, the Company covenants and agrees that it promptly shall deliver to the 
School Board, and shall take all reasonable steps necessary to cause each of its 
Authorized Representatives promptly to deliver to the School Board, all FCPS 
Confidential Records. The Company hereby acknowledges and agrees that, solely 
for purposes of receiving access to FCPS Confidential Records and of fulfilling 
its obligations pursuant to this provision and for no other purpose (including 
without limitation, entitlement to compensation and other employee benefits), the 
Company and its Authorized Representatives shall be deemed to be school 
officials of the School Board, and shall maintain FCPS Confidential Records in 
accordance with all federal state and local laws, rules and regulations regarding 
the confidentiality of such records. The non-disclosure obligations of the 
Company and its Authorized Representatives regarding the information contained 
in FCPS Confidential Records shall survive termination of the Agreement. The 
Company shall indemnify and hold harmless the School Board from and against 
any loss, claim, cost (including attorneys' fees) or damage of any nature arising 
from or in connection with the breach by the Company or any of its officers, 
directors, employees, agents or representatives (including the Authorized 
Representatives) of any provision of this Addendum. 

Certain Representations and Warranties. The Company hereby represents and 
warrants as follows: (i) the Company has full power and authority to execute the 
Agreement and this Addendum and to perform its obligations hereunder and 
thereunder; (ii) the Agreement and this Addendum constitute the valid and 
binding obligations of the Company, enforceable in accordance with their 
respective terms, except as such enforceability may be limited by bankruptcy or 
similar laws affecting the rights of creditors and general principles of equity; and 
(iii) the Company’s execution and delivery of the Agreement and this Addendum,



and compliance with their respective terms, will not violate or constitute a default 
under, or require the consent of any third party to, any agreement or court order to 
which the Company is a party or by which it may be bound. 

Governing Law; Venue. Notwithstanding any provision contained in the 
Agreement to the contrary, (i) the Agreement, as amended hereby, shall be 
governed by and construed in accordance with the laws of the Commonwealth of 
Virginia, without reference to conflict of laws principles; and (ii) any dispute 
arising under or in connection with the Agreement, as amended hereby, which is 
not otherwise resolved by the parties hereto shall be decided by a court of 
competent jurisdiction located in the Commonwealth of Virginia. 

Termination. This Addendum shall remain in force until notification to terminate 
is issued by FCPS. At time of termination, vendor is to follow regulations for 
Disposition of FCPS Confidential Records Upon Termination of Agreement as 
stated above. 

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be 
executed by their duly authorized officers effective as of the date first written above. 

LEXIA LEARNING SYSTEMS LLC 

By: 
[Name] Nick Gaehde 
[Title] President 

FAIRFAX COUNTY SCHOOL BOARD 

By:  
Michelle R. Pratt 
Director, Office of Procurement Services 
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