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VIA Email: Jessica.Patterson@arkansas.gov
Confirmed by Hand Delivery
Ms. Jessica Patterson, Director

Office of State Procurement
Transformation and Shared Services
501 Woodlane, Suite 201

Little Rock, AR 72201

RE: Response from Primary Class, Inc. dba Odyssey to
Bid Protest by Kleo, Inc. dba ClassWallet
Solicitation Number S000000313
Online Platform for Education Freedom Accounts and Literacy
Tutoring Grants

Dear Ms. Patterson:

I write as counsel for Primary Class, Inc. dba Odyssey (“Odyssey”), in response to the
bid protest for the referenced solicitation submitted by Kleo, Inc. dba ClassWallet
(“ClassWallet”). The protest was filed on April 12, 2024 and this response has been
submitted within five (5) calendar days.

I. Summary

ClassWallet submitted a protest to Solicitation Number SO00000313 on Friday, April
12, 2024, stating a number of grounds to protest the announced anticipation to award
the contract to Students First Technologies, Inc. (SFT). Odyssey has already
submitted its own protest with regard to SFT and will not restate its arguments here.
However, ClassWallet’s protest also raised spurious and misleading allegations
against the second highest scorer, Odyssey, which we wish to take this opportunity
to address.
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II. Argument

A. ClassWallet’s Allegations against Odyssey Have No Merit

First, ClassWallet’'s protest asserts that Odyssey’s bid “contains several
demonstrable falsehoods.” See Exhibit 1, ClassWallet Protest, at p. 7. ClassWallet
first argues that Odyssey falsely claimed that it has implemented Education Savings
Accounts (ESAs) in three states when only one of the programs is actually an ESA.

In fact, as stated in its bid, Odyssey administers three State-sponsored programs in
partnership with Departments of Education that disburse funds and facilitate
marketplace purchases. Across Iowa, Idaho and Missouri, Odyssey administers over
$225,000,000 in funds for over 107,000 students on the Odyssey platform. Odyssey
meets the minimum requirements under this solicitation with its experience with the
Towa program alone, where it has administered a state ESA for over one year and has
launched applications for the second year of the program. This Odyssey-administered
program provides more than 16,000 students with more than $120 million in funding.
The facts demonstrate that Odyssey’s assertion of experience in a program similar in
size and scope was accurate, in contrast to SF'T’s claim that its work as a vendor with
very small non-profit projects qualified for the necessary experience for this
solicitation.

Further, ClassWallet’s assertion is misleading, as it solely relies upon ClassWallet’s
own self-serving definition of an ESA. In reality, the terms
ESA/EFA/microgrant/supplemental ESA do not have clear definitions within the
industry and are often used interchangeably across all programs. Notable case in
point: in ClassWallet’s own bid in this solicitation, it cites its experience running
programs such as the Virginia Acceleration Learning Grant with the same language
they are claiming is a “demonstrable falsehood” by Odyssey here. See Exhibit 1,
ClassWallet Bid, at p. 15-16. Finally, the solicitation itself actually doesn’t even use
the term ESA; it uses the term Educational Freedom Accounts (EFA), which is
defined by the Arkansas Department of Education as “an individual funding account
that is managed by the Department of Education for the care of and in the name of a
participating student.” See Exhibit 2, Draft ADE Rules Governing the Educational
Freedom Account Program, Rule 2.07; Solicitation at p. 1. Odyssey’s response
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regarding its experience! is also accurate with regard to the specific type of program
that is defined in the solicitation, which ClassWallet does not dispute. In short,
Odyssey’s description of its experience was accurate and ClassWallet’'s claim
otherwise is false and should be denied.

Next, ClassWallet disingenuously claims that Odyssey misrepresented its time to
implement the Missouri ESA program by stating that it was launched in 76 days. In
truth, as stated in its response, Odyssey launched all aspects of the Missouri program
at the behest and direction of the Department of Elementary and Secondary
Education (DESE) in the State of Missouri. Specifically, the Missouri contract was
effective May 1, 2023, followed fairly quickly by a protest filed, interestingly enough,
by ClassWallet. ClassWallet is actually the reason that the Missouri implementation
was delayed, because as part of its protest it requested that implementation work be
stopped while the protest was decided. This request was granted, effectively stalling
Odyssey’s work, but the protest was ultimately unsuccessful and Odyssey was
officially awarded the project. Progress resumed with a kick off meeting with DESE
on Thursday, July 6, 2023. Exactly 76 days after the kickoff meeting, on September
20, 2023, the Missouri Close the Gap program was launched with applications
opening to all Missouri residents. In accordance with the agreed upon timeline set by
DESE, the marketplace opened in January 2024. There is no truth to ClassWallet’s
claim and it should be rejected.

Finally, ClassWallet claims that Odyssey is “not a responsible offeror” for two
additional reasons: findings in Iowa about alleged misrepresentations on experiences
in Arizona and Idaho and an alleged retention of interest earnings for a period of
time. However, both of these arguments are tired attempts to revisit allegations that
have already been soundly rejected.

In Iowa, ClassWallet’s bid partner Inspired Life protested Odyssey’s selection as
vendor for the program. See Exhibit 3, Jowa Administrative Tribunal Decision. The
protest claimed that Odyssey has misrepresented its experiences in Arizona and
Idaho and was therefore not a “Responsible Respondent.” Id. After a extensive
discovery and a full evidentiary hearing before a tribunal, Iowa rejected these

! Odyssey’s bid stated that: “Our innovative technology has enabled us to process more than 193,000
applications and support approximately 103,000 students receiving more than $225 million
nationwide.” See Odyssey Bid, at p. 9. In fact, Odyssey recently approved 8,253 students — more
students than were enrolled in the Arkansas Education Freedom Account in its entire first year — in
just the first 24 hours of the second-year launch of the ITowa Students First program.
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arguments and affirmed that Odyssey was a Responsible Respondent qualified to
perform the services under the contract. Id. The Iowa ESA launched a month later to
record applications, approvals and enrollment. Today, Odyssey is still the vendor for
the Iowa ESA and it has become the third largest program in the country.

ClassWallet ends its parade of misrepresentations with the insinuation that Odyssey
wrongfully retained interest earnings that belonged to the State of Idaho. This is a
wholesale misrepresentation of the circumstances. In fact, after initiation of the
Idaho program as it was originally designed, the parties realized that the original
account structure created a significant tax liability for Odyssey that had not been
previously anticipated. In response, Odyssey and the state agreed to restructure the
manner in which funds were held and interest was earned to eliminate the
requirement for Odyssey to pay taxes on interest that it did not own. See Exhibit 4,
Idaho Amendment. This was not a dispute with the state and no interest earnings
were spent or retained by Odyssey. ClassWallet’s allegations here are deceptively and
disingenuously false and should be rejected.

B. ClassWallet Is Not a Responsible Vendor

In stark contrast to Odyssey’s history, ClassWallet has a demonstrated history of
problems with its performance in Virginia, Arizona, Oklahoma and Idaho, has been
sued twice by state partners and has also been responsible for a significant breach of
customer data. See Exhibit 5, News Articles. There are also material
misrepresentations and errors in its response to the solicitation. In the event that
ClassWallet is announced in a future anticipation to award this or a related
solicitation, Odyssey hereby reserves the right to protest all of the above and any
additional matters which may be identified with regard to ClassWallet.

II1. Conclusion
In conclusion, Odyssey submits that ClassWallet’s protest with regard to Odyssey’s

bid on the referenced solicitation is manifestly inaccurate and should be rejected, that
the SF'T bid should be disqualified and that Odyssey should be awarded the contract.
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Respectfully yours,

WRIGHT, LINDSEY & JENNINGS LLP

-~

Erika Gee

Encl.
Cc w/ encl:

Michael Shannon, Counsel for ClassWallet
mshannon@ggtlaw.com

Confirmed by U.S. Mail to:
111 Center St, Suite 1900
Little Rock AR 72201

Mark Duran, Co-Founder/CEQO, Student First Technologies
mark@studentfirsttech.com

Confirmed by U.S. Mail to:

SID3CAR CO dba Student First Technologies
304 W. Kirkwood Ave., Suite 101
Bloomington, IN 47404
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