Agreement #28FY18
COVER PAGE

Arlington Public Schools
Purchasing Office

RFP TITLE: POOL PAK, DECTRON, LIEBERT, MISCELLANEOUS HVAC REPAIR AND OTHER
SERVICES

This Contract is entered into this /_ED*A day of MO\}@W\“ADN/ , 2017; by and between Shapiro & Duncan Inc.,
located at 1426 Rothgeb Drive, Rockyville, MD. 20850, hereinafter called “Contractor” and Arlington County School Board
operating as Arlington Public Schools hereinafter called “APS™; and shall terminate on October 31, 2018. This duration
shall be referred to as the “Contract Term.” APS reserves the right, in its sole discretion, to renew the Contract for an
additional one year term. This option to renew may be exercised by APS up to but not more than for four (4) additional one
year terms (“Renewal Contract Term™).

APS and the Contractor, having given adequate consideration, agree that the Contractor will perform all POOL PAK,
DECTRON, LIEBERT, MISCELLANEOUS HVAC REPAIR AND OTHER SERVICES (hereinafter “the Work™), in
accordance with the Contract; which shall consist of:

CONTRACT DOCUMENTS: This Contract shall consist of the tollowing, all of which are incorporated into and
are a part of the Contract, and which, in the event of a contlict, shall be given precedence in the order listed, with
any Addendum or Modification having precedence over preceding provisions:

1. Agreement 28FY18, and all modifications properly incorporated into the Agreement
2. Exhibit A — Scope of Services

3. Exhibit B — Pricing Schedule

4. Exhibit C — General Terms and Conditions

5. Exhibit D — Contractor Certification Regarding Criminal Convictions

6. Exhibit E — Non-Disclosure and Data Security Agreement

7. Exhibit F — Job Authorization Form

8. Exhibit G — Equipment List

9. Exhibit H — Certificate(s) of Insurance

10. Exhibit I — Negotiated [tems List

The following are incorporated by reference:

I1. The Request for Proposal (RFP) documents;
12. The proposal Response from Shapire and Duncan, Inc.

Where the terms and provisions of this Agreement vary from the terms and provisions of the other Contract Documents,
the terms and provisions of this Agreement shall prevail over the other Contract Documents.

The Contract Documents set forth the entire Agreement between APS and the Contractor. APS and the Contractor agree
that no representative or agent of either of them has made any representation or promise with respect to this Agreement
which is not contained in the Contract Documents. The Contract Documents are referred to herein below as the “Contract™.

In the event of a conflict within a Contract Document at the same level of precedence, that provision requiring the higher
quality of performance or quantity shall prevail. In the event of a conflict which is not resolved by the foregoing, APS shall



determine the provision having precedence.
The Work shall be performed in accordance with the above-referenced Coutract Documents and is the complete agreement
between APS and the Contractor and may not be altered except by written amendment signed by APS and the Confractor

in compliance with the requirements of the Contract Documents.

The signatures of APS and the Contractor, or their authorized representatives, are set out below in acknowledgment and
acceptance of this Contract.

IN WITNESS WHEREOF, APS and Contractor have executed this Agreement as of the date written above.

ACCEPTANCE:
ARLINGTON PUBLIC SCHOOLS SHAPIRO & DUNCAN, INC.
Authorized z Authorized A7 7
Signature: \B (RN\/\ \’\'\Q’% Signature: jf fu«;- ?
Printed Name _David J. Webh, C.P.M. Printed Name: ‘ﬁéﬂm ¢ X ann
it .
Title: Director/Purchasing Agent Title: HBe Sewie Swles
Date: MCJ\I\Q’V'\W 20, 2061 Date: //’ A0 —f ;

(THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK).
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EXHIBIT A
SCOPE OF SERVICES

SCOPE OF WORK:

Work performed by the Contractor is for quarterly preventative maintenance services at Discovery Elementary,
Wakefield High School, Wakefield High School Pool, Washington-Lee High School Pool, Yorktown High School
and Yorktown High School Pool and for the maintenance, repair and restoration, of HVAC systems,
dehumidification systems, PoolPak, gas monitoring equipment, swimming pool systems, and other HVAC work
necessary to correct indoor air problems including new worlk on existing systems. The Discovery Elementary and
Wakefield High School currently utilize an E-Top (Extended Transition to Operations) system. Current systems
have been maintained by in-house employees or the warranty periods are expiring from being new installations in

new buildings.

L.

QUARTERLY INSPECTIONS AT A FIXED PRICE

The Contractor shall make four (4) reguiarly scheduled maintenance inspections each year of the equipment
listed in Exhibit G — Equipment List, to check for leaks, defects, and improper operation, during normal working
hours. Quarterly inspections will be done in the months of January, April, July and October or on the months
specified by the Contract Administrator, James Meilde, Director of Maintenance Services, or designee.
Contractor will review any problems, frends or concerns APS has with the equipment operations. Upon
completion of the service, the Contractor will provide a report, listing work performed and any additional
recommended cortective action with pricing, The Contractor will maintain equipment to keep utility and repair
cost as low as possible, while preserving equipment reliability and equipment life. The comfort of occupant is

recognized as a primary consideration.

Tasks to be performed at each inspection:

MELETPODTOREERTIOFR e 0 TR

Inspect/replace air filters (new filters will be provided by APS)
Inspect/replace beli(s)

Inspect/adjust belt tension

Inspect rotating companents such as fans, motors, shafts & report problems
Inspect/lubricate motor bearings

Inspect/lubricate fan shafi bearings

Inspect overall condition of equipment and report any unusual problems
Inspect electrical section

Inspect thermostat

Clean y-strainer

Clean cooling tower via pressure sprayer. Customer provides water

Check that equipment is functional for application and the season in which it is operating

. Inspect/flush condensate line where clean out exists at unit. Clean out access provided by others.

Inspect/clean humidifier pans. Bottles not included.
Inspect/chemically clean air-cooled condensers

Perform glycol concentration test.

Check system for refrigerant leaks (visual).

Inspect unit controls

Inspect coils for water and oil leaks and chemically clean
Check compressor crankcase heater

Inspect condensate pump

Check condensate pump

Inspect (gas) heat exchanger and burner section (where reasonably accessible)
Replace oil.

EQUIPMENT TO BE MAINTAINED ON A TIME AND MATERIAL BASIS/OTHER WORK
Other work is defined as, and will be less than $50,000,00:

Exhibit A — Scope of Services
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1.

a. Maintaining, servicing, expanding, replacing exact same sized system, entire HVAC systems, fixtures,
piping or electronic devices,

b. Complete re-piping of a system, room or building in addition to replacing fixtures or lines to an existing
system.

¢. Any other work involved in the maintenance, servicing, replacement of exact same size, of an entire HVAC
system or fixtures and piping.

d. Any other worlc greater than $50,000.00 is not covered by this contract and will be subject to a separate
solicitation,

RELATED WORK

When a job assignment requires that the Contractor cut holes in surfaces (such as walls, floors, and ceilings)
composed of plaster, drywall, tile, masonry, wood or other such materials, the Comntractor shall notify the
Contract Administrator or designee so that arrangements can be made for others to repair the affected surface,
or the decision can be made to permit the Contractor to subcontract the work at a fixed price.

SPECIAL PROVISIONS

ADD/DELETE

During the contract term, APS shall have the right to add or delete facilities or HVAC systems and
equipment to be served as may be considered necessary or desirable. In the event facilities or HVAC
systems and equipment are added, the annual price for four quarterly inspections and preventative
maintenance program will be agreed upon by APS and the Contractor will be determined by Part B of the
pricing sheet, Other Work on a Time and Material Basis (Exhibit B — Pricing Schedule). No payment will
be made for facilitics or HVAC systems and equipment deleted. A contract modification will be done for
any additional facilities but will be priced at the current rates in the resulting contract,

ASBESTOS

During the course of performing any work under this Contract the Contractor discovers the presence of
asbestos or suspects that asbestos is present, the Contractor shall stop work immediately, secure the area,
notify APS's Coentract Administrator or designee immediately and await positive identification of the
suspect material. During the downtime is such a case, the Confractor shall not disturb any surrounding
surfaces but shall protect the area with suitable dust covers. In the event the Contractor is delayed due to
the discovery of asbestos ar suspected asbestos, then a mutually agreed extension of time to perform the
work shall be allowed to the Contractor but without additional compensation due to the time extension.

CLEANING UP

The Coniractor shall remove, as frequently as necessary, all refuse, rubbish, scrap materials and debris from
the site to the extent they are the result of the Contractor's operations to the end that the site of the work
shall present a neat, orderly, and workmanlike appearance at all times. At completion of the work, but
before final acceptance, the Contractor shall remove all surplus material, false work, temporary structures
including foundations thereof, and debris of every nature resulting from the Contractor's operations or
resulting from any activity on the site related to the Contractor's operations and put the site in a neat, orderly
condition; if the Contractor fails to do so, APS shall have the right to remove the surplus material, false
work, temporary structures including foundations thereof, and debris, put the site in a neat, orderly
condition, and charge this cost to the Contractor.

CODES AND STANDARDS
All work performed under this Contract shall be in strict accordance with all applicable codes and industry
standards.

CONTRACTOR SERVICE REPORT/SERVICE TICKET/WORK ORDER
Contractor will supply an internal Contractor service report, service ticket, or work order which will show
the date of service, when technician(s) arrived and departed, a brief description of work completed and the
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10.

11.

equipment/materials used. This service report will have a space for APS's on-site facility operational staff
to sign. The service report will be submitted with the invoice for payment.

CONTRACTOR'S TITLE TO MATERIALS

No materials or supplies for the work shall be purchased by the Contractor or any subcontractor subject to
any chattel mortgage or under a conditional sale or other agreement by which an interest is retained by the
seller. The Contractor warrants that it has good title to, and that it will require all subcontractors to warrant
that they have good title to, all materials and supplies for which the Contractor invoices for payment,

CONTRACTOR'S RESPONSE TO WORK REQUESTED/EMERGENCY RESPONSE

The Contractor must be available twenty-four (24) hours a day, seven (7) days a week to respond to requests
by the Confractor Administrator or designee for emergency repairs. The Contractor shall arrive at the job
site, with all tools and equipment necessary for the emergency service, within the hours indicated below
when notified of an emergency. The Contract Administrator or designee will determine what is a critical
emergency, general emergency, or regular work.

. Critical Emergencies: Critical emergencies are those incidents which require quick repair and pose
an immediate detrimental impact on the function of electrical systems, components or dependent
services. The Contractor must be required to respond on-site within two (2) hours of the emergency
call being made to the Contractor.

. General Emergencies: General emergencies are breakage which require quick repair, but do not
pose an immediate HVAC problem. The Contractor must be required to respond on-site within
four (4) howrs of the call being made to the Contracior.

. Regular Work Response: The Contractor must respond with a Not to Exceed Estimate (NTE) using
~ the Job Authorization Form (JAF) (Exhibit F), within three (3) business days of a call for service.
To be acceptable by the Contract Administrator or designee, all work must be completed within

thirty (30) days of acceptance of Purchase Order.

COST OF SERVICES

All work including quarterly Inspections shall be performed based on pricing in Exhibit B — Pricing
Schedule. The prices shall include all labor and material costs needed to accomplish the work. See
"Materials".

COSTS IN EXCESS OF ESTIMATE
All work not included in the quarterly inspections shall be covered by a detailed, written JAF indicating the
estimated cost for the work,

DISPOSAL OF PACKING MATERIALS

The Contractor shall be responsible for all costs associated with the immediate removal of all-packing
materials and cartons and legal disposal of such materials off-site. No building containers shall be used for
such trash or debris. Failure to adhere to this requirement will result in APS contracting for removal and
disposal of packing material and cartons left by the Contractor, By accepting award, the Contractor agrees
that all costs to APS for removal and disposal of packing materials and cartons left by the Contractor will
be deducted from the final payment due to the Coniractor, In like manner, any damage to walls, floors,
carpeting or any other part of the building caused by the contractor or the Contractor's agents during service
provision, delivery, setup or equipment installation shall be repaired or caused to be repaired by APS at the
Contractor's expense with all costs of the repair deducted from the Contractor's final payment unless such
repairs are made by the Contractor within ten days of the date of damage to the satisfaction of APS,

ESTIMATES
The Contractor must prepare and submit a JAF, (Exhibit I) to the Contract Administrator or designee for
approval prior to performing work in accordance with contract prices, which will contain the following:
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12.

13,

14.

15,

a. Brief description of the work to be performed
b. Number of labor hours and types of labor

c¢. Material cost estimate

d. Estimated completion date

e. Contract number

f. Signature verifying estimate

No request will be considered for compensation in addition to the price submitted in the "Job Authorization
Form" unless modified in writing by the Contract Administrator or designee.

If the JAF, Not-To-Exceed (NTE) estimates are determined to be excessive in cost or completion date, APS
may solicit as per the APS Purchasing Resolution.

MATERIALS
The Contractor understands and agrees that payment to the Contractor for materials used in the performance
of any work under this Contract on a cost-plus-a-percentage-of-cost basis is specifically prohibited. The

price for all materials provided to APS in the performance of any time and materials coniract will be
reimbursed to the Contractor in the following manner.

a. APS will reimburse the Contractor on completion and acceptance of each assigned job and on only
those materials and parts actually used in the performance of the job. The Contractor's request for
payment shall be supported by details of materials and parts used in the performance of the job.
APS will only pay the exact cost of the materials parts during the initial term of the contract. During
the renewal years of the Contract, APS will pay a % mark-up equal to the CPI-U for July (Series
ID CUURG000SAQ) for each Contract Renewal Term,

b. The Contractor agrees that APS may, at its option and sole discretion, provide materials and parts
to the Contractor for installation by the Contractor.

OSHA REQUIREMENTS

The Coniractor certifies that all material supplied or used under this Contract meets all Occupational Safety
and Health Administration (O.S.H.A.) requirements, both federal and those of the State of Virginia; and
further certifies that, if the material delivered or used in the performance of the work is found to be deficient
in any of the applicable state or federal occupational safety and health requirements, all costs necessary to
bring the material into compliance with the requirements shall be borne by the Contractor.

PERMITS
APS will be responsible for obtaining all necessary permits to perform specific work as required and will

be responsible for scheduling inspections and adhering to National, State of Virginia, Arlington County and
Municipal code requirements for work requiring permits.

PERSONNEL

The Contractor must have a minimum of four (4) full time (forty (40) hours per week) HVAC mechanics
with the capability of servicing and repairing HVAC and dehumidification equipment and electronic control
devices. One (1) of the four (4) full time HVAC and dehumidification mechanics must be certified in
Liebert equipment servicing and repair. One (1) of the four (4) full time HVAC and dehumidification
mechanics must be certified in Pool-Pak servicing and repair. One (1) of the four (4) full time HVAC and
dehumidification mechanics must be certified in Dectron equipment servicing and repair. Contractor's
personnel can be certified in more than one manufacturers' equipment. Names and cettifications are to be
provided under the applicable Tabs, Contractor shall also have one (1) contact, Project Manager, with
certifications applicable to tasks they are reviewing/submitting by JAF whether it be for Liebert, Dectron
or Pool-Pak equipment and be Virginia Department of Professional and Occupational Regulation
Tradesmen for HVAC.,

Exhibit A — Scope of Services
Page 6 of 36



16.

17.

The Project Manager shall be certified on all of the HVAC equipment or the Contractor can provide multiple
Project Managers. Details of which equipment shall be included in the Experience of Key Personnel.
Project Manager shall have a minimum of five (5) years of experience in the industry and hold certifications
for the same minimum period of time.

HVAC Mechanics must each have a minimum of three (3) years of experience and hold certifications for
the same minimum period of time.

The Contractor's employees must wear uniforms provided by the Contractor. Uniforms must bear the
Contractor's emblem and employee's name, they must be maintained in a serviceable, and neat condition at
all times. Hach employee of the Contractor (regardless of labor classification) must carry a photograph
identification badge provided by the Contractor to identify their personnel while on APS work sites. The
photo on the badge must have been taken within two years of the contract award date and pertinent
information on the photo 1.D. badge must include the employee's full name, company name, address, phone
number the employee's identification number and the signature of the employee's supervisor. The
Contractor's personnel must be able to communicate clearly in the English language.

The Contractor shall not substitute the project manager for the duration of the contract unless the substitute
project manager has equivalent qualification approved by APS,

PERSONNEL REQUIREMENTS AND COSTS
a.  Personnel working on Pool Pak, Liebert or Dectron and all connected equipment shall be certified
by Pool Pak, Liebert or Dectron and equipped with all tools required to perform the job.

b. All personnel used by the Contractor to perform under this Contract shall be licensed and certified
as required by the Virginia Department of Professional and Occupational Regulation. Personnel
not licensed and certified shall not be assigned to perform under this Contract. The Contract
Administrator or designee may reject any of Contractot's service personnel who, in the discretion
of the Contract Administrator or designee are not adequately qualified to perform the work.

c. Whenever the Contractor intends to use more than one technician or one helper on a job, the
Contract Administrator or designee requesting the services must be notified before the start of work.
The Contract Administrator's or designee approval must be received in writing on the JAF. Failure
o obtain advance written approval from the Contract Administrator or designee will result in
deduction of all labor charges is excess of those performed by one technician and one helper
(1aborer) for the job.

d. No overtime work is authorized unless approved in advance by the Contract Administrator or
designee. Written approval of overtime by the Contract Administrator or designee must be included
on the Job Authorization Form prior to the start of overtime work, Failure to obtain written
approval will result in payment of straight time only for the Contractor's personnel involved in the
work.

e. All work tickets shall be reviewed by the Contract Administrator or designee before final invoices
are approved and processed for payment. The original Job Autherization Form (JAF) signed by
both Contractor and Contract Administrator or designee shall be attached to the final invoice.

QUANTITIES

During the Contract term, the Contractor will furnish all of the items or services deseribed in the Scope of
Services,

Exhibit A — Scope of Services
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18.

19.

20.

2L

22,

SERVICE FACILITY

The Contractor may be called upon to demonstrate evidence of a service facility, as well as an adequate
supply of HVAC, dehumidification and gas monitoring supplies and equipment to provide both regular and
emergency HVAC services as described in the specifications. The facility shall be owned or leased by the
Contractor and such ownership or lease must be effective during the entire term of the Contract. The facility
may be inspected prior to award or any time during the contract period.

SUBCONTRACTING

For work related to the intent of this contract, subcontractors may be utilized. The Contractor shall not
utilize any subcontractor which does not have in place a valid and current Virginia Contractor’s License
applicable to the work to be performed. No Subcontractors will be authorized without the prior approval
ofthe Contract Administrator or designee. Should the Contractor require the use of Subcontractor(s) in the
performance of work activities under this Contract, the Contractor will submit to the Contract Administrator
or designee the name of the Subcontractor and three (3) examples of projects of similar size and scope to
which the Subcontractor is proposed to perform. APS reserves the right to reject any Subcontractor that
does not provide qualified examples, No more than 50% of the aggregate estimated value of the Contract
will be permitted to be subcontracted. All work subcontracted will be issued via a Job Authorization Form
(JAF).

SUPPLIES, MATERIALS AND EQUIPMENT

Billable supplies, materials and equipment supplied by the Contractor shall be at Contractor's cost from the
MSRP or Catalogue Price as designated on the Pricing Sheet. Contractor's cost is the MSRP or Catalogue
Price (as designated from the Contractor's Pricing Sheet) to the Contractor from the supplier (F.O.B.
Contractor's Facility). Contractor's charges for materials shall be based on established MSRP or Catalogue
Price in effect when material is furnished. No cost will be allowed for sales tax, delivery, or shipping
charges. APS reserves the right to furnish any or all materials for work performed under this contract.

TOOLS AND EQUIPMENT

The Contractor must have a minitmum of four (4} company vehicles for the delivery of services. All
vehicles, tools and equipment, considered to be normal and customary to the trade and utilized in the
performance of the work shall be furnished by the Contractor, at no additional cost to APS. The equipment
used shall be of sufficient type, capacity and quality to safely and efficiently perform the work as specified.

No payment will be made for equipment rental unless specific approval is obtained before the fact and the
rate is mutually agreed to by the Contractor and Contract Administrator or designee; no payment for normal
and customary tools, etc., as stated above. The JAF (Exhibit F) shall reflect such agreements,

All equipment is subject to inspection and approval by the Contract Administrator or designee. Such
approval may require on-site demonstration of the capability of any proposed equipment at no cost to APS.
The Contractor shall maintain the same control, procedures and quality throughout the contract term,
including any renewals.

The Contractor must own, or have in their possession a signed lease agreement for all tools and equipment
necessary for performing HVAC, dehumidification and gas monitoring services as specified by APS,

TRAVEL TIME

APS will reimburse the Contractor for time spent on the job only. Travel time between jobs, time spent in
obtaining additional supplies or equipment (other than the minimal time necessary to obtain supplies from
the contractor's on-site truck) shall be at the Contactor 's expense. On the job time shall commence when
the Contractor’s personnel artive at the work site and report to the Contract Administrator or designee.
Time of arrival and departure shall be indicated on the Contractor's service report/service ticket/work order.
No fuel surcharges will be allowed.

Exhibit A — Scope of Services
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23.

24,

25.

26.

27.

UNSATISFACTORY WORK

If any of the work done or matetial or equipment provided by the Contractor is unsatisfactory to APS, the
Contractor shall, on being notified by APS, immediately remove at the Contractor's expense such
unsatisfactory work or material or equipment and replace the same with work or material or equipment
satisfactory to APS and, in the event the Contractor fails within fifteen (15) days after receipt of written
notice to remove improper or unsuitable work or material or equipment and replace it with suitable and
satisfactory work or material or equipment, APS shall have the right to remove the rejected work ot material
or equipment and replace it with proper work or material or equipment at the expense of the Contractor,
The paragraph applies during the Contract term and during any warranty or guarantee period.

UNUSUAL EQUIPMENT REQUIREMENTS

Standard tools of the trade and trade consumables shall be available o the Contractor’s personnel from their
service vehicle. Ifthe project assighment requires the use of equipment and/or services not covered by this
Contract or normally associated with the provision of HVAC preventive maintenance services, including
by way of illustration and not limited to, back hoes, trenching and asphalt patching, the estimated costs of
the additional equipment and /or services shall be identified in the Contractor's written proposal for the job.
If APS accepts the use of the additional equipment and/or Services, the Contractor will be reimbursed only
for the actual amount of the cost of such equipment and/or services with no addition mark up. APS reserves
the right to have others provide the additional equipment and/or services.

WORK SITE DAMAGES
Any damage to APS property resulting from work performed under this Contract shall be repaired to the
satisfaction of APS at the Contactor's expense. '

REPLACEMENT OR AUGMENTATION OF KEY PERSONNEL AND SUBCONTRACTORS

The key personnel and sub-contractors submitted by the Contractor in its Proposal in order to qualify, are
considered essential to the Contractor’s qualifications and may not be replaced, substituted or augmented
withowt prior written approval of Arlington Public Schools. A request to replace or substitute any key
personnel or subcentractor must be submitted to and approved by APS prior to substifution or augmentation,

HOURS OF OPERATION

Normal work hours for APS are Monday thru Friday, excluding holidays, between the hours of 7:00 AM
and 4:00 PM. Overtime is any work time performed outside the hours of 7:00 AM to 4:00 PM, Monday
thru Friday and must be approved by Facilities and Operations, in advance of performing the work.

END OF SCOPE OF SERVICES

Exhibit A - Scope of Services
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EXHIBIT B

PRICING SCHEDULE
ANNUAL PRICES FOR FOUR QUARTERLY INSPECTIONS AND
PREVENTATIVE MAINTENANCE PROGRAM
Description Year 1 Year 2 Year 3 Year 4 Year §
(Nov. 2017- = (Nov.2018- = (Nov.2019- = (Nov.2020- = (Noy. 2021-
Oct. 2018)* Oct. 2019) Oct. 2020) Oct. 2021) Oct. 2022)
CPI-U! CPI-U’ CPI-U!

DISCOVERY ELEMENTARY
1 SCHOOL $ 56,722 $ 51,444

WAKEFIELD HIGH SCHOOL : j $ 102,887
2 ONLY $98,376

WAKEFIELD HIGH SCHOOL § 83856 $ 4311

POOL :
4 WASHINGTON LEE HIGH :

SCHOOL POOL ; 38 sl
i) YORKTOWN HIGH SCHOOL $ 96,500 $ 100,935
6 YORKTOWN HIGH SCHOOL :

POOL $ 8,110 $ 4311
'_1"0ta1 f(_)r all quarterly preventative maintenance $278.082 $268,198
mspections

* Four (4) quarterly inspections per location will be required for Year 1 (School Year 2017-2018 through October 31,

2018).

1 Annual Prices for Four (4) Quarterly Inspections and Preventative Maintenance Program for Contract Renewal Terms 2
through 4 shall be determined based on the movement of the U.S. Department of Labor, Consumer Price Index, All Items,
Unadjusted, US City Average (CPI-U) for the twelve month period ending July 31 [Series ID CUUR0000SAO0] of each
Contract Renewal Term commencing from the date of the renewal.

HOURLY RATE PER LABOR CATEGORY

Labor Category Year 1 Year 2 Year 3 Year 4 Year 5
(School Year = (School Year (School Year | (School Year (School Year
2017-2018)% 2018-2019) 2019-2020) 2020-2021) 2021-2022)
CPI-U! CPI-U" CPI-U' CPI-U"
PROJECT MANAGER $ 120.00
HVAC MECHANIC $ 120.00
HVAC / DEHUMIDIFICATION MECHANIC $ 120.00
HVAC MECHANICS HELPER $ 75.00
PROJECT MANAGER OVERTIME RATE $ 180.00
HVAC MECHANIC OVERTIME RATE $ 180.00
HVAC/DEHUMIDIFICATION MECHANIC $ 180.00
OVERTIME RATE 2
HVAC MECHANICS HELPER OVERTIME $112.50

RATE

+ Hourly Labor Rates Per Labor Category for Contract Renewal Terms 1 through 4 shall be determined based on the
movement of the U.S. Department of Labor, Consumer Price Index, All Items, Unadjusted, US City Average (CPI-U) for
the twelve month period ending July 31 [Series ID CUURO000SAO] of each Contract Renewal Term commencing from

the date of the renewal.

MATERIALS AND PARTS

APS will offer mark-up on parts in contract renewal years. The percent of the mark-up will be the same as the CPI-U
[Series ID CUURO0000SA0] movement (increase or decrease) for Hourly Labor Rates.

Exhibit B — Pricing Schedule
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EXHIBIT C
GENERAL TERMS AND CONDITIONS FOR RFP 28FY18

CONTRACT DOCUMENTS
The Contract Documents consist of:

Agreement #28FY 18, and all modifications properly incorporated into the Agreement
Exhibit A — Scope of Services

Exhibit B — Pricing Schedute

Exhibit C— General Terms and Conditions

Exhibit D — Contractor Certification Regarding Criminal Convictions

Exhibit E — Non Disclosure and Data Security Agreement (Contractor)

Exhibit F — Job Authorization Form

Exhibit G — Equipment List

s Exhibit H— Certificate(s) of Insurance

*  Exhibit [ - Negotiated Items Hist

. ¥ o & ¢ &

The following are incorporated by reference:
e The Request For Proposal (RFP) documents, and
e The proposal Response from the Contractor

Where the terms and provisions of this Agreement vary from the terms and provisions of the other Contract
Documents, the terms and provisions of this Agreement shall prevail over the other Contract Documents.

The Contract Documents set forth the entire Agreement between APS and the Contractor. APS and the Contractor
. agree that no representative or agent of either of them has made any representation or promise with respect to this
Agreement which is not contained in the Contract Documents, The Contract Documents may be referred to herein
below as the “Contract” or “Agreement.”

SCOPE OF WORK

The Contractor agrees to petform the services described in the Contract Documents (hereinafier the "Work"). The
primary purpose of the Work is to obtain the services of qualified Contractors to assist APS. The Contract
Documents set forth the minimum work estimated by APS and the Contractor to be necessary to complete the Work.
It shall be the Contractor's responsibility, at the Contractot’s sole cost for the compensation set forth in the Contract,
to provide the specific services set forth in the Contract Documents and sufficient services to fulfill the purposes of
the Work. Nothing in the Contract Documents shall be construed to limit the Contractor's responsibility to manage
the details and execution of its Worlk.

STANDARD OF CARE

In the performance of the Work, the Contractor and all its agents shall exercise the highest degree of skill and care
normally accepted as the highest level of practices and procedures by members of the same profession for
comparable work in the Counties of Arlington, Fairfax, Loudoun and Prince William and the City of Alexandria,
Virginia.

RESPONSIBILITY OF THE CONTRACTOR

The Contractor shall be responsible for the quality, technical accuracy, and the coordination of all deliverables and
other services furnished by the Contractor under this Agreement. " The Contractor shall, without additional
compensation, correct, or revise any errors or deficiencies that significantly affect the work product, as determined
by the Project Officer, which are discovered within a twelve-month petiod of final completion of Work.

Exhibit C — General Terms and Conditions
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10.

11.

RESPONSIBILITY FOR CLAIMS AND EIABILITIES

APS’ review, approval, or acceptance of, or payment for, any services or deliverables required under the Contract
shall not be construed to operate as a waiver by APS of any rights or of any cause of action arising out of the
Contract. The Contractor shall be and remains liable to APS for the accuracy and competency of deliverables,
plans, specifications, or other documents,

CONTRACT TERM
The Contract Term shall commence from the date the Director of Purchasing fully executes the Contract and shall
terminate on October 31, 2018,

The contract may be renewed, one (1) vear at a time (“Renewal Confract Term™), at the sole discretion of APS, at
any time prior to thirty (30) days following expiration of the Contract Term, and such Renewal Contract Term shall
be effective immediately upon expiration of the latest Renewal Contract Term. APS shall have this right of renewal
for up to but not more than four (4) Renewal Contract Terms, making a maximum of five (5) Contract Terms.

PAYMENT

Contractor will be paid upon Acceptance of the submission of a complete invoice satisfactory to the Project Officer
which meets the requirements of this section and other applicable provisions of the Contract. APS will pay the
Contractor within thirty (30} calendar days after the date of receipt of a correct (as determined by the Project Officer)
invoice approved by the APS Project Officer. The number of the issued Purchase Order shall appear on all invoices.

PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the APS Project Officer (“Project
Officer™) who shall be appointed by the Director of the APS Office requesting the Work. It shall be the
responsibility of the Contractor to manage the details of the execution and performance of its Work under the
Contract Documents.

ADJUSTMENTS FOR CHANGE IN SCOPE

APS may order changes in the Work within the general scope of the Work consisting of additions, deletions or other
revisions. No claim may be made by the Contractor that the scope of the project or of the Contractor's services has
been changed requiring adjustments to the amount of compensation due the Contractor unless such adjustments
have been made by a written amendment to the Contract signed by APS and the Contractor.

ADDITIONAL SERVICES
The Contractor shall not be compensated for any goods or services provided except those included in the Task Work
Order unless those goods or services are covered by a writien amendment to this Agreement or to the applicable
Task Work Order, sighed by APS and the Contractor and an APS purchase order is issued covering the expected
cost of such goods or services.

APS may determine the need for additional work by the Contractor. Upon a request from APS, the Contractor shall
prepare a cost proposal for any such work. No additional services shall be performed unless a written amendment
to this Agreement or the applicable Task Work Order has been executed by both parties.

Additional services agreed upon by the parties will be billed at the rates set forth in Exhibit B — Pricing Schedule.

REIMBURSABLE EXPENSES/TRAVEL-RELATED EXPENSES

Reimbursable expenses include expenses incurred by the Contractor (including consultants) in the interest of the
project, as identified in the following sub-paragraphs. A maximum of three percent (3%) markup may be applied
to reimbursable expenses, except for expense of reproduction, postage, and handling of drawings, specifications,
and other documents, to which no markup may be applied.

11.1  The following expenses incurted by the Contractor, and its Sub Contractors and consultants, in performing
its responsibilities under the Contract will be reimbursed:
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11.1.1 Reproduction, incurred by the Contractor using the APS authorized reproduction service providers,
postage, and handling of drawings, specifications, and other documents, as required for formal
submission to APS or the County offices.

11.1.2 Models requested by the APS.

11.1.3 Long distance travel, as authorized by APS. ILong distance travel is considered to be travel in
excess of the states of Virginia, Maryland and the District Columbia. In these circumstances, travel
expenses will be reimbursed in accordance with the GSA Per Diem Rates for Arlington County,
Virginia.

11.2  Expenses incurred by the Contractor, and its Sub Contractors and consultants, which will not be reimbursed
include, but are not limited {o:

11.2.1 Transportation (mileage, parking, bike or car rental) within the states of Virginia, Maryland and
the District of Columbia and unauthorized out of Arlington County or long distance travel;
communications and Internet connectivity; meals and entertainment,

11.2.2 Those expenses identified at 11.1 above are to be included in the Contractor’s Lump Sum Price,
Not to Exceed Price and Loaded Hourly Rates.

11.3.  If a Contractor has expenses which they deem to be reimbursable in nature outside the items noted above,
the Contractor shall bring these items to the attention of APS prior to the final negotiation of the Contractors
tees and also provide justification for consideration to APS for approval on such expenses.

PAYMENT OF SUBCONTRACTORS
The Contractor is obligated to take one of the two following actions within seven (7) calendar days after receipt of
amounts paid to the Contractor by APS for work performed by any subcontractor under this Contract:

a. Pay the subcontractor for the proportionate share of the total payment received from APS attributable to the
work performed by the subcontractor under this Contract; or

b. Notify APS and the subcontractor, in writing, of the Contractot’s intention o withhold all or a part of the
subcontractor's payment with the reason for nonpayment.

The Contractor is obligated fo pay interest to the subcontractor on all amounts owed by the Contractor that remain
unpaid after seven (7} calendar days following receipt by the Contractor of payment from APS for work performed
by the subcontractor under this Contract, except for amounts withheld as allowed in b., above, Unless otherwise
provided under the terms of the subcontract, interest shall accrue at the rate of one percent (1%) per month.

The Contractor shall include in each of its subcontracts a provision requiring each subcontractor to include or
otherwise be subject to the same payment and interest requirements with respect to each lower-tier subcontractor,

The Contractor's obligation to pay an interest charge to a subcontractor pursuant to the above provisions may not
be construed to be an obligation of APS. A Contract modification may not be made for the purpose of providing
reimbursement for such interest charge. A cost reimbursement claim may not include any amount for
reimbursement for such interest charge.

NON-APPROPRIATION

All funds for payments by APS under this Contract are subject to the availability of an anmual appropriation for this
purpose by APS School Board. In the event of non-appropriation of funds by APS School Board for the goods or
services provided under this Contract or substitutes for such goods or services which are as advanced or more
advanced in their technology, APS will terminate the Contract, without termination charge or other liability to APS,
on the last day of the then current fiscal year or when the appropriation made for the then current year for the
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services covered by this Contract is spent, whichever event occurs first, If funds are not appropriated at any time
for the continuation of this Contract, cancellation will be accepted by the Contractor on thirty (30) calendar days
prior written notice, but failure to give such notice shall be of no effect and APS shall not be obligated under this
Contract beyond the date of termination specified in APS’s written notice.

ARLINGTON PUBLIC SCHOOLS PURCHASE ORDER REQUIREMENT

APS purchases are authorized only if an APS Purchase Order is issued in advance of the transaction, indicating that
the ordering school or department has sufficient funds available to pay for the purchase. Such a Purchase Order is
to be provided to the Contractor by the order agency. APS will not be liable for payment for any purchases made
by its employees without appropriate purchase authorization issued by APS Purchasing Agent, Contractors
providing goods or services without a signed APS Purchase Order do so at their own risk and expense,

REPLACEMENT OR AUGMENTATION OF KEY PERSONNEL AND SUBCONTRACTORS

The key personnel and sub-contractors submitted by the Contractor in its Proposal and thereafter accepted by APS
are considered essential to the Contractor’s qualifications. The Contractor may not replace, substitute or augment
any key personnel or sub-contractor without prior written approval of APS. A request to replace or substitute any
key personnel or subcontractor for any reason, shall be provided to the APS Project Officer at least fifteen (15)
calendar days in advance of such proposed replacement or substitution and the request shall contain sufficient
justification, including identification of the proposed replacement or substitute and their qualifications, in suificient
detail to permit evaluation by APS,

Additionally, the Contractor shall not remove ar replace the approved Project Manager without written approval of
APS. In cases of the approved Project Managet”s prolonged illness or other extended leave of absence, Contractor
shall provide an interim Project Manager whose continued work on the project shall be subject to approval by APS,

In the event of the Project Manager’s resignation or termination from the Contractor’s employment, the Contractor
shall replace the Project Manager with an individual with similar qualifications and expetience and only with APS’
prior written approval.

PROJECT STAFF

APS has the right of reasonable rejection and approval of staff or subcontractors assigned to the project by the
Contractor. If APS reasonably rejects staff or subcontractors, the Contractor must provide replacement staff or
subcontractors satisfactory to APS in a timely manner and at no additional cost to APS. The day-to-day supervision
and control of the Contractor's employees, and employees of any of its subcontractors, shall be the sole
responsibilify of the Contractor.

SUPERVISION BY CONTRACTOR
The Contractor shall at all times enforce strict discipline and good order among the workers performing under this
Contract, and shall only employ on the work persons reasonably proficient in the work assigned.

EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED
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 related 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 Contractor, 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 the requirements of this section.
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D, The Contractor will comply with the provisions of the Americans with Disabilities Act of 1990 which
prohibits discrimination against individuals with disabilities in employment and mandates their full
participation in both publicly and privately provided services and activities.

E. The Contractor will include the provisions of the foregoing paragraphs in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each subcontract or vendor.

EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with §2.2-4311.1 of the Virginia Code, the Contractor acknowledges that it does not, and shall not
during the performance of this Contract for goods and/or services in the Commonwealth, knowingly employ an
unauthorized alien as defined in the federal Immigration Reform and Control Act of 1986.

DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of the work pursuant to this Contract, the Contractor agrees to (i) provide a drug-free
workplace for the Contractor's employees; (i) 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
worlkplace; 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-free workplace"” means a site for the performance of work done in connection
with a specific contract awarded to a Contractor by APS in accordance with the APS Purchasing Resolution, the
employees of which Contractor are prohibited from engaging in the unlawful manufacture, sale, distribution,
dispensation, possession or use of any controlied substance or marijuana during the performance of the contract.

TERMINATION FOR CAUSE, INCLUDING BREACH AND DEFAULT; CURE

The Contract shall remain in force for the initial Contract Term or any Renewal Contract Term(s) and until APS
determines that all of the following requirements and conditions have been satisfactorily met: APS has accepted the
Worls, and thereafter until the Contractor has met all requirements and conditions relating to the Work under the
Contract Documents, including warranty and guarantee periods. However, APS shall have the right to terminate
this Contract sooner if the Contractor is in breach or default or has failed to perform satisfactorily the Work required,
as determined by APS in its discretion.

If APS determines that the Contractor has failed to perform satisfactorily, then APS will give the Contractor written
notice of such failure(s) and the opportunity to cure such failure(s) within at least fifteen (15) days before
termination of the Contract takes effect (“Cure Period™). If the Contractor fails to cure within the Cure Period or as
otherwise specified in the notice, the Contract may be terminated for the Contractor’s failure to provide satisfactory
Contract performance. Upon such termination, the Contractor may apply for compensation for Contract services
satisfactorily performed by the Contractor, allocable to the Contract and accepted by APS prior to such termination
unless otherwise barred by the Contract (“Termination Costs™). In order to be considered, such request for
Ternmtination Costs, with all supporting documentation, must be submitted to APS Project Officer within fifteen (15)
calendar days after the expiration of the Cure Period. APS may accept or reject, in whole or in part, the application
for Termination Costs and notify the Contractor of samne within a reasonable time thereafter. No Termination Costs
shall be payable to Contractor until APS has determined all costs related to or arising from Contractor’s default,
including but not limited to costs of delay, re-procurement, correction and completion. If such costs to APS are
fess than the Termination Costs, the difference will be paid to Contractor by APS. If such costs to APS exceed the
Termination Costs, Contractor shall pay the difference to APS within thirty (30) days following issuance by APS
of the statement of the amount due.

Additionally, and notwithstanding any provision in this Contract to the contrary, the Contactor is liable to APS, and
APS shall be entitled to recover, all damages to which APS is entitled by this Contract or by law, including, and
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without limitation, direct damages, indirect damages, consequential damages, delay damages, replacement costs,
refund of all sums paid by APS to the Contractor under the Contract and all reasonable attorney fees and costs,
including but not limited to normal and customary costs of litigation and witness fees incurred by APS to enforce
any provision of this Contract.

Except as otherwise directed by APS in the notice, the Contractor shall stop work on the date of receipt of notice of
the termination or other date specified in the notice, place no further orders or subcontracts for materials, services,
or facilities except as are necessary for the completion of such portion of the Work not terminated, and terminate
all vendors and subcontracts and settle all outstanding liabilities and claims. Any purchases after the date of
termination contained in the notice shall be the sole responsibility of the Contractor.

In the event any termination for cause, default, or breach shall be found fo have been without sufficient justification
or otherwise improper or invalid by any court of competent jurisdiction then such termination shall be deemed to
have been a termination for convenience.

TERMINATION FOR THE CONVENIENCE OF ARLINGTON PUBLIC SCHOOLS

The performance of Work under this Contract may be terminated by the Purchasing Agent in whole or in part
whenever the Purchasing Agent shall determine that such termination is in APS' best interest. Any such termination
shall be effected by the delivery to the Contractor of a written notice of termination at least fitteen (15) calendar
days before the date of termination, specifying the extent to which performance of the Work is terminated and the
date upon which such termination becomes effective. The Contractor will be entitled to receive compensation for
all Contract services satisfactorily performed by the Contractor and allocable to the Contract and accepted by APS
prior to such fermination and any other direct costs established by the Contractor as having been caused by the
termination, but no amount shall be allowed for anticipatory profits.

After receipt of a notice of termination and except as otherwise directed, the Contractor shall stop all work on the
date of receipt of the notice of termination or other date specified in the notice; place no further orders or
subcontracts for materials, services or facilities except as are necessary for the completion of such portion of the
work not terminated; immediately transfer ali documentation and paperwork for terminated work to APS; and
terminate all vendors and subcontracts and settle all outstanding liabilities and claims.

INDEMNIFICATION (NOTE: Virginia law does not permit a public body to contract for the indemnification of
others; cross indemnity provisions are not acceptable) The Contractor covenants for itself, its employees, and
subcontractors to save, defend, hold harmless, and indemnify APS, and all of its elected and appointed officials,
officers, current and former employees, agents, Offices, agencies, boards, and commissions {collectively "APS" for
purposes of this section) from and against any and all claims made by third parties or by APS for any and all losses,
damages, injuries, fines, penalties, costs (including costs of litigation as defined above and attorney's fees}), charges,
liability, demands or exposure, however caused, resulting from, arising out of, or in any way connected with the
Contractor’s acts or omissions or errors in performance or nonperformance of its Work called for by the Contract
Documents, whether such act or omission or error is attributable to Contractor, subcontractor, any material supplier,
or anyone directly or indirectly employed by them, called for by the Contract Documents. This duty to save, defend,
hold harmless and indemnify shall survive the termination of this Contract.

If any action or proceeding relating to the indemnification required by this Section is brought against APS, then
upon written notice from APS to the Contractor, Contractor shall at Contractor’s expense, resist or defend such
action or proceeding by counsel approved by APS in writing, such approval not to be unreasonably withheld, but
no approval of counsel shall be required where the cause of action is resisted or defended by counsel of any
insurance carrier obligated to resist or defend same.

If, after Notice by APS, the Contractor fails or refuses to save, defend, hold harmless and/or indemnify APS, the
Contractor shall be liable for and reimburse APS for any and all expenses, including but not limited 1o, reasonable
costs as defined above and attorney’s fees incurred and settlements or payments made. The Contractor shall pay
such expenses upon demand by APS and failure to do so may result in such amounts being withheld from any
amounts due to Contractor under this Contract.
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Contractor understands and agrees that it is Contractor’s responsibility to provide indemnification to APS pursuant
to this section. The provision of insurance, while anticipated to provide a funding source for this indemnification,
is in addition to any indemmification requirements and the failure of Contractor’s insurance to fully fund any
indenmification shall not relieve the Contractor of any obligation assumed under this indemnification.

INTELLECTUAL PROPERTY INDEMNIFICATION

The Contractor warrants and guarantees that no intellectual property rights (including, but not limited to, copyright,
patent, mask rights and frademark) of third parties are infringed or in any manner involved in or related to the
services provided hereunder.

The Contractor further covenants for itself, its employees, and subcontractors to save, defend, hold harmless, and
indemnify APS, and all of its officers, officials, Offices, agencies, agents, and employees from and against any and
all claims, losses, damages, injuries, fines, penalties, costs (including costs as defined above and attorney's fees),
charges, Hability, or exposure, however caused, for or on account of any trademark, copyright, patented or
unpatented invention, process, or article manufactured or used in the performance of this Contract, including its use
by APS. If the Contractor, or any of its employees or subcontractors, uses any design, device, work, or materials
covered by letters patent or copyright, it is mutually agreed and understood, without exception, that the Contract
Amount includes all rayalties, licensing fees, and any other costs arising from the use of such design, device, work,
or materials in any way involved with the Work. This duty to save, defend, hold harmless and indemnify shall
survive the termination of this Contract. If, after Notice by APS, the Contractor fails or refuses to fulfill its
obligations contained in this section, the Contractor shall be liable for and reimburse APS for any and all expenses,
including but not limited to, reasonable costs as defined above and attorney’s fees incurred and any settlements or
payments made. The Contractor shall pay such expenses upon demand by APS and failure to do so may result in
such amounts being withheld from any amounts due to Contractor under this Contract,

COPYRIGHT

The Contractor hereby irrevocably transfers, assigns, sets over and conveys to APS all right, title and interest,
including the sole exclusive and complete copyright interest, in any and all copyrightable works created pursuant
to this Agreement. The Contractor further agrees to execute such documents as APS may request to effect such
transfer or assigmment.

Further, the Contractor agrees that the rights granted to APS by this paragraph ate irrevocable, Notwithstanding
anything else in this Agreement, the Contractor's remedy in the event of termination of or dispute over the terms of
this Agreement shall not include any right to rescind, terminate or otherwise revoke or invalidate in any way the
rights conferred pursuant to the provisions of this paragraph. Similarly, no termination of this Agreement shall
have the effect of reseinding, terminating or otherwise invalidating the rights acquired pursuant to the provisions of
this "Copyright" paragraph. '

The use of subcontractors or third parties in developing or creating input into any copyrightable materials produced
as a part of this Agreement is prohibited unless APS approves the use of such subcontractors or third parties in
advance and such subcontractors or third parties agree to include the provisions of this paragraph as part of any
contract they enter into with the Contractor for work related to work pursuant to this Agreement.

OWNERSHIP AND RETURN OF RECORDS
This Contract confers no ownership rights to the Contractor nor any rights or interests to use or disclose APS’ data
or inputs.

The Contractor agrees that all drawings, specifications, blueprints, data, information, findings, memoranda,
correspondence, documents ot records of any type, whether written or oral or electronic, and all documents
generated by the Contractor or its subcontractors as a result of APS' request for services under this Contract, are the
exclusive property of APS ("Record" or "Records™), and all such Records shall be provided to and/or returned to
APS upon completion, termination, or cancellation of this Contract. The Contractor shall not use, willingly allow,
or cause such materials to be used for any other purpose other than performance of all obligations under the Contract

Exhibit C — General Terms and Conditions
Page 17 of 36



27

28

29.

without the written consent of APS. Additionally, the Contractor agrees that the Records are confidential records
and neither the Records nor their contents shall be released by the Contractor, its subcontractors, or other third
patties; nor shall their contents be disclosed to any person other than the Project Otficer or his or her designee. The
Contractor agrees that all oral or writien inquiries from any person or enlity regarding the status of any Record
generated as a result of the existence of this Contract shall be referred to the Project Officer or his or her designee
for response. At APS'request, the Contractor shall deliver all Records to the Project Officer, including "hard copies”
of computer records, and at APS's request, shall destroy all computer records created as a result of APS' request for
services pursuant to this Contract.

The Contractor agrees to include the provisions of this section as part of any contract or agreement the Contractor
enters into with subcontractors or other third parties for work related to work pursuant to this Contract. No
termination of this Contract shall have the effect of rescinding, terminating or otherwise invalidating this section of
the Contract.

CONFIDENTIAL INFORMATION

The Contractor, and its employees, agents, and subcontractors, hereby agree to hold as confidential all APS
information obtained as a result of its Work under this Contract. Confidential information includes, but is not
limited to, nonpublic personal information, personally identifiable health information, sociat security numbers,
proprietary systems, addresses, dates of birth, other contact information or medical information about a person,
information pertaining to produects, operations, systems, customers, prospective customers, techniques, infentions,
processes, plans, expertise and any information entrusted to any affiliate of the parties. The Contractor shall take
reasonable measures to ensure that all of its employees, agents, and subcontractors are informed of, and abide by,
this requirement.

HIPPA COMPLIANCE

The Contractor shall comply with all applicable legislative and regulatory requirements of the Health Insurance
Portability and Accountability Act of 1996, as amended (“"HIPPA”). Pursuant to 45 C. F. R. §164.502(e) and
§164.504(e), the Contractor shall be designated a Business Associate pursuant and will be required to execute an
APS Business Associate Agreement. If Contractor engages a subcontractor or subcontractors in the performance
of the Scope of Services under any resuliing Contract, the Contractor shall enter into an agreement with each of its
subcontractors pursuant to 45 C. F. R. §164.3082(b) and the Health Information Technology for Economic and
Clinic Health (HITECH) Act §13401 that is appropriate and sufficient to require each subcontractor to protect the
Protected Health Information (PHI) to the same extent required of Contractor under APS’s Business Associate
Agreement and in a form approved by APS. HITECH defines PHI as individually identifiable and maintained by
a covered health care provider, health plan, or health care clearinghouse. See 45 C.F.R 160.103 and 164.501. The
Contractor shall ensure that its subcontractors notify the Contractor, immediately, of any breaches in security
regarding the PHI,

The Contractor takes full responsibility for any failure to execute the appropriate agreements with its subcontractors
to comply with the existing and or future regulations of HIPPA and/or HITECH, and shall indemnify APS in
accordance with the Indemnification clause in this Section.

DATA SECURITY

The Contractor agrees that it shall hold all APS data obtained or accessed as a result of its work under this Contract
confidential in accordance with the Nondisclosure and Data Security Agreement attached hereto, If individual
employees or subcontractors of the Contractor are performing work under this Contract on APS-owned property,
then such individual employees or subcontractors shall be required to sign a separate Nondisclosure and Data
Security Agreement, which shall be incorporated by reference into this Contract, prior to performing any work or
being allowed access to APS data.

The Contractor shall hold APS Information in the strictest confidence and comply with all applicable APS security
and network resources policies as well as all local, state and federal faws or regulatory requirements concerning
data privacy and security. The Contractor shall develop, implement, maintain, continually monitor and use
appropriate administrative, technical and physical security measures to preserve the confidentiality, privacy,
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integrity and availability of all electronically maintained or transmitted APS Information received from, created or
maintained on behalf of APS and strictly control access to APS Information, For purposes of this provision, and as
mote fully described in this Contract and APS’s Non-Disclosure and Data Security Agreement (NDA), “APS
Information” (also referred to as “APS Data” or “data™) includes, but is not limited to, electronic information,
documents, data, images, and records including, but not limited to, financial records, personally identifiable
information, Personal Health Information (PHI), personnel, educational, voting, registration, tax or assessment

records, information related to public safety, APS networked resources, and APS databases, software and security
" measures which is created, maintained, transmitted or accessed to perform the work under this Contract.

A,

APS’ Non-Disclosure and Data Security Agreement (NDA). The Contractor shall require that an authorized
Contractor designee, and all key employees, agents or subcontractors working on-site at APS facilities or
otherwise performing non-incidental work under this Contract, sign the NDA (attached as an Exhibit hereto)
prior to performing any work or permitting access to APS networked resources, application systems or
databases under this Contract. A copy of the signed NIDAs shall be available to APS Project Officer upon
request.

Use of Data. The Contractor shall ensure that the use, distribution, disclosure or access (’use™) to APS
Information and APS networked resources shall not occur in an unauthorized manner. Use of APS
Information for other than as specifically outlined in this Contract is strictly prohibited, unless such other
use is agreed to in writing by the parties. The Contractor will be solely responsible for any unauthorized
use, reuse, distribution, transmission, manipulation, copying, modification, access or disclosure of APS
Information and any non-compliance with this DATA SECURITY AND PROTECTION provision or any
NDA.

Data Protection. The Contractor agrees that it will protect APS Information according to standards
established by the National Institute of Standards and Technology, including 201 CMR 17.00, Standards
for the Protection of Personal Information of Residents of the Commonwealth and the Payment Card
Industry Data Security Standard (PCI DSS), as applicable, and no less rigorously than it protects its own
data, proprietary and/or confidential information. The Contractor shall provide to APS a copy of its data
security policy and procedures for securing APS Information and a copy of its disaster recovery plan/s. The
Contractor shall provide, if requested by APS, on an annual basis, results of an internal Information Security
Risk Assessment provided by an outside firm.

Data Sharing. Except as otherwise specifically provided for in this Contract, the Contractor agrees that it
shall not share, disclosure, sell or grant access to APS Information to any third party without the express
written authorization of the APS Chief Information Security Officer or designee.

Security Requirements. The Contractor shall maintain the most up to date anti-virus, industry accepted
firewalls and/or other protections on its systems and networking equipment. The Contractor certifies that
all systems and networking equipment that support, interact or store APS Information meet the above
standards and industry best practices for physical, network and system security requirements. Printers,
copiers or fax machines that store APS Data into hard drives must provide data at rest encryption.
Significant deviation from these standards must be approved by the APS Chief Information Security Officer
or designee, the downloading of APS information onto laptops or other portable storage medium is
prohibited without the express written authorization of the APS Chief Information Security Officer or
designee,

Data Protection Upon Conclusion of Contract. Upon termination, cancellation, expiration or other
conclusion of this Contract, the Contractor shall return all APS Information to APS unless APS requests
that such data be destroyed. This provision shall also apply to all APS Information that is in the possession
of subcontractors or agents of the Contractor. The Contractor shall complete such return or destruction not
less than thirty (30) calendar days after the conclusion of this Agreement and shall certify completion of
this task, in writing, to APS Project Officer,
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G. Notification of Security Incidents. The Contractor agrees to notify the APS Chief Information Officer and
APS Project Officer within twenty-four (24) hours of the discovery of any unintended access to, use or
disclosure of APS Information,

H. Subcontractors. To the extent the use of subcontractors is permitted under this Contract, the requirements
of this entire section shall be incorporated into any subcontractor agreement entered into by the Contractor
and any data sharing shall be compliant with these security and protection requirements and the NDA. In
the event of data sharing, subcontractors shall provide to the Contractor ‘a copy of their data security policy
and procedures for securing APS Information and a copy of their disaster recovery plans.

ETHICS IN PUBLIC CONTRACTING

This Contract incorporates by reference Article 9 of the APS Purchasing Resolution, as well as any state or federal
law related to ethics, conflicts of interest, or bribery, including by way of illustration and not limitation, the Virginia
State and Local Government Conflict of Interests Act (Code of Virgimia § 2.2-3100 et seq.), the Virginia
Governmental Frauds Act (Code of Virginia § 18.2-498.1 et seq., and Articles 2 and 3 of Chapter 10 of Title 18.2
of the Code of Virginia, as amended (§ 18.2-438 et seq.). The Contractor certifies that its offer is made without
collusion or fraud and that it has not offered or received any kickbacks or inducements from any other Offeror,
supplier, manufacturer, or subcontractor and that it has not conferred on any public employee having official
responsibility for this purchase any payment, loan, subscription, advance, deposit of money, setvices, or anything
of more than nominal value, present or promised unless consideration of substantially equal or greater value was
exchanged.

ARLINGTON PUBLIC SCHOOLS EMPLOYEES

No employee of Arlington Public Schools, Virginia, shall be admitted to any share in any part of this Contract or to
any benefit that may arise there from which is not available to the general public.

FORCE MAJEURE

The Contractor shall not be held responsible for failure to perform the duties and responsibilities imposed by this
Contract if such failure is due to fires, riots, rebellions, natural disasiers, wars, acts of terrorism, or an act of God
beyond control of the Contractor, and outside and beyond the scope of the Contractor’s then current, by industry
standards, disaster plan, that make performance impossible or illegal, unless otherwise specified in the Contract.
APS shall not be held responsible for failure to perform its duties and responsibilities imposed by the Contract if
such failure is due to fires, riots, rebellions, natural disasters, wars, acts of terrorism, or an act of God beyond control
of APS that make performance impossible or illegal, unless otherwise specified in the Contract.

AUTHORITY TO TRANSACT BUSINESS

The Contractor shall pursvant to Code of Virginia §2.2-4311.2, be and remain authorized to transact business in the
Commonwealth of Virginia during the initial Term and any Renewal Contract Term(s). A contract entered into by
a Contractor in violation of this requirement is voidable, without any cost or expense, at the sole option of APS.

RELATION TO ARLINGTON PUBLIC SCHOOLS

The Contractor will be legally considered as an independent contractor and neither the Contractor nor its employees
will, under any circumstances, be considered employees, servants or agents of APS. APS will not be legally
responsible for any negligence or other wrongdoing by the Contractor, its employees, servants or agents, APS will
not withhold payments to the Contractor for any federal or state unemployment taxes, federal or state income taxes,
Social Security tax, or any other amounts for benefits to the Contractor. Furthermore, APS will not provide to the
Contractor any insurance coverage ot other benefits, including workers’ compensation, normally provided by APS
for its employees.

ANTITRUST

By entering into this Contract, the Contractor conveys, sells, assigns and transfers to APS all rights, title, and interest
in and to all causes of action the Contractor may now have or hereafter acquire under the antitrust laws of the United
States or the Commonwealth of Virginia, relating to the goods or services purchased or acquired by APS under this
Contract.
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37.

38.

39,

40.

41.

REPORT STANDARDS

Reports or written material prepared by the Contractor in response to the requirements of this Contract or request
of the Project Officer shall, unless otherwise provided for in the Contract, meet standards of professional writing
established for the type of report or written material provided, shall be thoroughly researched for accuracy of
content, shall be grammatically correct and not contain spelling errors, shall be submitted in a format approved in
advance by the Project Officer, and shall be submitted for advance review and comment by the Project Officer. The
cost of correcting grammatical etrors, correcting report data, or other revisions required to bring the report or written
material into compliance with these requirements shall be borne by the Contractor.

When submitting documents to APS, The Contractor shall comply with the following guidelines:

e All submittals and copies shall be printed on at least thirty percent (30%) recycled-content and/or tree-
free paper;

e Report cover or binder shall be recyclable, made from recycled materials, and/or easily removable to allow
for recycling of report pages (reports with glued bindings that meet all other requirements are acceptable);

e  The use of plastic covers or dividers should be avoided; and

¢ Unnecessary attachments or documents not specifically asked for should not be submitted, and superfluous
use of paper should be avoided.

AUDIT

The Contractor agrees to retain all books, records and other documents related to this Contract for at least five (5)
years after final payment. APS or its authorized agents shall have full access to and the tight to examine any of the
above documents during this period and during the initial Contract Term or any Renewal Contract Term. If the
Contractor wishes to destroy or dispose of records (including confidential records to which APS does not have
ready access) within five (5) years after final payment, the Contractor shall notify APS at least thirty (30) days prior
to such disposal, and if APS objects, shall not dispose of the records. '

ASSIGNMENT

The Contractor shall not assign, transfer, convey, sublet, or otherwise dispose of any award, or any or all of its
rights, obligations, or interests under this Contract, without the prior wriiten consent of APS.

AMENDMENTS

This Contract shall not be modified except by written amendment executed by persons duly authorized to bind the
Contractor and APS.

ARLINGTON PUBLIC SCHOOLS PURCHASING RESOLUTION AND APS POLICIES
Notwithstanding any provision to the contrary herein, no provision of the Arlington Public Schools Purchasing
Resolution or any applicable APS policy is waived in whole or in part.

DISPUTE RESOLUTION

All disputes arising under this Agreement, or its interpretation, whether involving law or fact, or extra worl, or
extra compensation or time, and all claims for alleged breach of Contract shall be submitted in writing to the Project
Officer for decision at the time of the occurrence or beginning of the work upon which the claim is based, whichever
occurs first. Such claims shall state the facts surrounding it in sufficient defail to identify it together with its
character and scope. Claims denied by the Project Officer may be submitted to APS Superintendent or designee in

writing no later than sixty (60} days after final payment in accordance with the Arlington Public Schools Purchasing
Resolution.

The time limit for final written decision by APS Superintendent or designee in the event of a contractual dispute,
as that term is defined in the Arlington Public Schools Purchasing Resolution, is thirty (30) days. Procedures for
considering contractual claims, disputes, administrative appeals, and protests are contained in the Arlington Public
Schools Purchasing Resolution, incorporated herein by reference. A copy of the Arlington Public Schools
Purchasing Resolution is available upon request from the Office of the Purchasing Agent, The Coniractor shall not
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45.

46.

47.

48.

49,

50,

cause a delay in the Work pending a decision of the Project Officer, APS Superintendent or designee, School Board,
or a court of competent jurisdiction.

APPLICABLE LAW. FORUM, VENUE AND JURISDICTION

This Contract and the work performed hereunder shall be governed in all respects by the laws of the Commonwealth
of Virginia and the jurisdiction, forum, and venue for any litigation with respect thereto shall be in the Circuit Court
for Arlington County, Virginia, and in no other court. In performing the Work under this Contract, the Contractor
shall comply with applicable federal, state, and local laws, ordinances and regulations.

ARBITRATION
It is expressly agreed that nothing under the Contract shall be subject to arbitration, and any references to arbitration
are expressly deleted from the Contract.

NONEXCLUSIVITY OF REMEDIES
All remedies available to APS under this Contract are cumulative, and no such remedy shall be exclusive of any
other remedy available to APS at law or in equity.

NO WAIVER
The failure of either party to exercise in any respect a right provided for in this Contract shall not be deemed to be
a subsequent waiver of the same right or any other right.

SEVERABILITY

The sections, paragraphs, sentences, clauses and phrases of this Contract are severable, and if any phrase, clause,
sentence, paragraph or section of this Contract shall be declared invalid by the valid judgment or decree of a court
of competent jurisdiction, such invalidity shall not affect any of the remaining phrases, clauses, sentences,
paragraphs and sections of this Confract.

NO WAIVER OF SOVEREIGN IMMUNITY

Notwithstanding any other provision of this Contract, nothing in this Contract or any action taken by APS pursnant
to this Contract shall constitute or be construed as a waiver of either the sovereign or governmental immunity of
APS. The parties intend for this provision to be read as broadly as possible.

SURVIVAL OF TERMS

It is the intent of the parties that any provision of the Contract Documents which by its content is intended to survive
the expiration or termination of this Contract, whether or not specifically so stated. Without in any way limiting
the foregoing, the following sections if included in this Contract also survive: INDEMNIFICATION; RELATION
TO ARLINGTON PUBLIC SCHOOLS; OWNERSHIP AND RETURN OF RECORDS; AUDIT; COPYRIGHT;
INTELLECTUAL PROPERTY INDEMNIFICATION; CONFIDENTIAL INFORMATION, AND DATA
SECURITY AND PROTECTION.

HEADINGS
The section headings in this Confract are inserted only for convenience and are not to be construed as part of this
contract or a limitation on the scope of the particular section to which the heading refers,

AMBIGUITIES
Each party and its counsel have participated fully in the review and revision of this Agreement. Any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall not apply in interpreting
this Agreement. The language in this Agreement shall be interpreted as to its fair meaning and not strictly for or
against any party.

NOTICES
Unless otherwise provided herein, all notices and other comumunications hereunder shall be deemed to have been
given when made in writing and either (a) delivered in person, (b} delivered to an agent, such as an overnight or
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52.

similar delivery service, or {¢) deposited in the United States mail, postage prepaid, certified or registered, addressed
as follows:

TO THE CONTRACTOR: Thomas Klara

Shapire & Duncan, Inc,
Service Sales Representative
14620 Rothgeb Drive
Rockville, MD 20850

TO APS PROJECT MANAGER: James Meikle

Director

Arlington Public Schools
Maintenance Services
27770 South Taylor Street
Arlington, Virginia 22206

AND TO: Kenneth R. Lawson. CPPB, VCO

Buyer

Purchasing Office

Finance & Management Services
Arlington Public Schools

1426 N. Quincy Street,
Arlington, Virginia 22207

NON-DISCRIMINATION NOTICE*

APS does not discriminate against faith-based organizations.

INSURANCE REQUIREMENTS
The Contractor shall provide to the APS Purchasing Agent a Certificate of Insurance indicating that the Contracior

has in force the coverages below prior to the start of any Work under this Contract and upon any contract extension,
The Contractor agrees to maintain such insurance urdil the completion of this Contract or as otherwise stated in the
Contract Documents. All required insurance coverage’s must be acquired from insurers authorized to do business
in the Commonwealth of Virginia, rating of “A-* or better and a financial size of “Class VII” or better in the latest
edition of A.M. Best Co., and acceptable to APS. The minimum insurance coverage shall be:

A,

Workers Compensation - Virginia Statutory Workers Compensation {W/C) coverage including Virginia
benefits and employers liability with limits of $100,000/106,000/500,000.

Professional Liability and/cr/Miscellaneous Errors and Omissions - The Contractor shall carry Professional
Liability/and/or/Miscellaneous Errors and Omissions insurance which will pay for damages arising out of
errors or omissions in the rendering, or failure to render professional services under the contract, in the
amount of $1,000,000.

Commercial General Liability -~ $1,000,000 combined single limit coverage with $2,000,000 general
aggregate covering all premises and operations and including Personal Injury, Completed Operations,
Contractual Liability, Independent Contractors, and Products Liability. The general aggregate limit shall
apply to this Contract. Evidence of Contractual Liability coverage shall be typed on the certificate.

Business Automobile Liability - $1,000,000 Combined Single Limit (Owned, non-owned and hired).

Arlington Public Schools, its officers, elected and appointed officials, employees and agents, are to be
named as additional insureds under all coverages except Workers' Compensation, Errors and Omissions,
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and Automobile Liability, and the certificate of insurance, or the certified policy, if requested, must so state.
Coverage atforded under this paragraph shall be primary as respects APS, its officers, elected and appointed
officials, agents and employees, The following definition of the term "APS" applies to all policies issued
under the Contract:

"APS School Board and any affiliated or subsidiary Board, Authority, Committee, or Independent Agency
(including those newly constituted), provided that such affiliated or subsidiary Board, Authority,
Committee, or Independent Agency is either a Body Politic created by the School Board of Arlington Public
Schools, Virginia, or one in which controlling interest is vested in Arlington Public Scheols"

F. Cancellation - All insurance policies requited by this Contract shall be endorsed to include the following
provision: "It is agreed that this policy is not subject to cancellation or non-renewal until thirty (30) days
prior written notice has been given to the Purchasing Agent, Arlington Public Schools, Virginia." If there
is a material change or reduction in coverage the Contractor shall notify the Purchasing Agent immediately
upon Contractor’s notification from the insurer. Any policy on which the Contractor has received
notification from an insurer that the policy has or will be cancelled or materially changed ot reduced must
be replaced with another policy consistent with the terms of this Contract, and APS notified of the
replacement, in such a manner that there is no lapse in coverage. Not having the required insurance
throughout the Contract Term is grounds for termination of the Contract.

G. Any insurance coverage that is placed as a “claims made” policy must remain valid and in force, or the
Contractor must obtain an extended reporting endorsement consistent with the terms of this Contract, until
the applicable statute of limitations has expired, such date as determined to begin running from the date of
the Contractor’s receipt of final payment.

H. Contract Identification - The insurance certificate shall state this Contract's number and title.
I3 Intellectual Property Infringement Insurance.

The Contractor must disclose the amount of any deductible or self-insurance component applicable to the General
Liability, Automobile Liability, Professional Liability, Intellectual Property or any other policies required herein,
if any. APS reserves the right to request additional information to determine if the Contractor has the financial
capacity to meet its obligations under a deductible. Thereafter, at its option, APS may require a lower deductible,
funds equal to the deductible be placed in escrow, a certificate of self-insurance, collateral, or other mechanism in
the amount of the deductible to ensure protection for APS.

The Contractor shall require all subcontractors to maintain during the term of this Contract, Commercial General
Liability insurance, Business Automobile Liability insurance, and Workers' Compensation insurance in the same
form and manner as specified for the Contractor. The Contractor shall furnish subcontractors' certificates of
insurance to APS immediately upon request by APS.

No acceptance or approval of any insurance by APS shall be construed as relieving or excusing the Contractor from
any liability or obligation imposed upon the Contractor by the provisions of the Contract Documents,

The Confractor shall be responsible for the work performed under the Contract Documents and every part thereof,
and for all materials, tools, equipment, appliances, and property of any description used in connection with the
work. The Contractor assumes all risks for direct and indirect damage or injury to the property or persons used or
employed on or in connection with the Worl 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, or in connection
in any way whatsoever with the contracted work.

The Contractor shall be as fully responsible to APS for the acts and omissions of its subcontractors and of persons
employed by them as it is for acts and omissions of persons directly employed by it.

Exhibit C — General Terms and Conditions
Page 24 of 36




53,

5,

55.

56.

57.

Notwithstanding any of the above, the Contractor may NOT satisfy its obligations under this section by means of
self-insurance for all or any part of the insurance required.

ACCESSIBILITY OF WEB SITE*

If any work performed under this Contract results in design, development, maintenance or responsibility for content
and/or format of any APS websites, or APS’® presence on other party websites, the Contractor shall perform such
work in compliance with the requirements set forth in the U.S. Office of Justice document entitled “Accessibility
of State and Local Government Websites to People with Disabilities.” The document is located at:
http:/fwww.ada.gov/websites2.him.

ARLINGTON COUNTY BUSINESS LICENSE

The Contractor must comply with the provisions of Chapter 11 (Business Licenses) of the Arlington County Code.
For further information on the provisions of this chapter and its applicability to this contract, contact the Arlington
County Business License Division, Commissioner of the Revenue of Arlington, Virginia, Telephone Number (703)
228-3060.

SUBCONTRACTS

The Contractor shall not enter into any subcontract with any subcontractor who has been suspended or debarred
from participating in contracting programs by any agency of the United States Government or of the State in which
the worlc under this contract is to be performed.

The Contractor shall be as fully responsible for the acts or omissions of its subcontractors, and of persons either
directly or indirectly employed by them as for the acts or omissions of persons directly employed by the Contractor.

The Contractor shall insert appropriate clauses in all subcontracts to bind subcontractors to the terms and conditions
of this contract insofar as they are applicable to the work of subcontractors,

Nothing contained in this contract shall create any contractual relationship between any subcontractor and APS.

CONTRACTOR CERTIFICATION REGARDING CRIMINAL CONVICTIONS

56.1 As a condition of awarding a contract for the provision of Work that requires the Contractor or his
employees to have direct contact with students on school property during regular school hours or during
school-sponsored activities, the Arlington School Board shall require the Contractor to provide certification
that all persons who will provide such services have not (i) been convicted of a felony or of any offense
involving the sexual molestation or physical or sexual abuse or rape of a child; (ii), as more particularly set
forth in Va. Code Ann. Section 18.2-370.4 no person shall perform any part of the Work on the property of
an existing elementary or secondary school who has been convicted of rape, forcible sodomy or object
sexual penetration, all of a child under 13, during the commission of abduction, in the course of entering a
dwelling with intent to commit murder, rape, robbery, arson, larceny, assault and battery, or any felony, or
of aggravated malicicus wounding; and (iii) as more particularly set forth in Va. Code Ann. Section 18.2-
370.5, no person shall perform any part of the Work on the property of an existing elementary or secondary
school during school hours or during school-related or school sponsored activities who has been convicted
of a sexually violent offense. The Contractor certification covers its employees, its Subcontractors and the
employees thereof, (Exhibit D).

56.2  The Contractor shall also certify for its employees, its Subcontractors and employees thereof, assigned to
the Work after Contract award. The Contractor upon demand from APS shall provide all information which
allowed for the certification.

PRICE ADJUSTMENTS

The contract unit prices will remain firm from date the Purchasing Agent fully executes the Contract through
October 31, 2019. The unit prices for ensuing contract years shall be based on the movement of the U.S. Department
of Labor, Consumer Price Index, All Ttems, Unadjusted, US City Average (CPI1-U) [Series ID CUURO000SAQ]. If
the price is increased after October 31, 2019, the unit price may be increased only upon approval of a written request
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to the Purchasing Agent. Upon receipt of the Contractor’s request, the Contract unit prices shall be limited by the
Purchasing Agent up to an amount equal to the percentage of movement of the CPI-U for the twelve (12) month
period ending in the month of July of each Contract year effective. The Contract unit prices changed as a result of
this formula will become effective on November 1 of each Contract year commencing from the date of the renewal
of the contract and shall be binding on the Contractor for the ensuing contract year.

APS, at its discretion, may extend a contract renewal term for a period of nod more than six months.

Notice of intent to renew will be given to the Contractor in writing by the APS Purchasing Office, normally 60 days
before the expiration date of the current contract. {This notice shall not be deemed to commit APS to a contract
renewal.)

FAILURE TO DELIVER

In case of failure to deliver goods or services in accordance with the contract terms and conditions, APS, after due
oral or written notice, may procute the goods or services 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 APS may have; provided that if public necessity requires the use of materials or supplies not conforming to
the specifications, they may be accepted and payment therefore shall be made at a reduction in price to be
determined solely by APS.

ADVERTISING AND USE OF PROPRIETARY MARKS OR LOGOS

Contractor shall not use the name of Arlington Public Schools (APS) or any Authorized User or refer to APS or any
Authorized User, directly or indirectly, in any press release or formal advertisement without receiving prior written
consent of APS or such Authorized User. In no event may Supplier use a proprietary mark of APS or an Authorized
User without receiving the prior written consent of AP'S or the Authorized User.

EXTENSION OF CONTRACT TERM :

The APS Purchasing Office, at its sole and absolute discretion, may extend the final Contract term or final
Contract renewal term of the resultant Contract for a period of not more than six months, unless specifically
stated otherwise in the solicitation.

END OF CONTRACT TERMS AND CONDITIONS
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EXHIBIT D :
CONTRACTOR CERTIFICATION REGARDING CRIMINAL CONVICTIONS

This form must be completed by an authorized official for any organisation contracting to provide services under a
contract with the Arlington Public Schocls or any of its schools or departments, or any subcontractor under such
contractor,

The completed form from the Contractor is a condition precedent to the award of the Contract.
As the official authotized to enter into this Contract on behalf of my organization, T certify that:

1. No employee of the organization who will be in direct contact with students on school property during regular
school hours or during school-sponsored activities during the performance of this Contract has been convicted of
a felony or of any offense involving the sexval molestation, physical or sexual abuse or rape of » child; and

2, As more patticularly sef forth in Virginia Code Ann, Section 18.2-370.4, no employee who has been convicted of
rapg, forcible sodomy or object sexual penctration, all of a child vader 13, during the commission of abduction, in
the course of entering a dwelling with intent to commit murder, rape, robbery, arson, larceny, assault and battery,
or any felony, or of aggravated maliclous wounding will enter upon the property of an existing elernentary or
secondary school in the performance of the Work; and

3. As more particulatly sct forth in Virginia Code Ann. Section 18.2-370.5, no employee who has been convicted of
8 sexually violent crime shall enter upon the property of any existing elementary or secondary school during
school hours or during school-telated or school sponsored activitics in the performance of the Work.

[understand that a materially false statement regarding this ceriification is a Class 1 misdemeanor and that conviction of
such misdemeenor shall resnlt in the revocation of this Contract and of any related license that I may hold. 1declare under
penalty of perjury that the foregoing statements are tnie and correet,

Sﬁapiro & Dunogan, Ing. % %,—

Name of Firm Signature

14620 Rothgeb Drive Rowvkville, MD 20850  Tom Klara, HVAC Service Sales Reprasentative
Address of Firm Name and Title (please type or print)

}301)315-6260 8/1/201%

Telephone Date
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EXHIBIT E
NON-DMSCLOSURE AND DATA SECURITY AGREEMENT (CONTRACTOR

The undersigned, an authorized agent of the Contractor and on behalf of Shapiro & Duncan, Inc. (Contractor)
hereby agree that the Contractor will hold Arlington Public Schools (APS) provided information, documents, data, images,
records and the like {hereafier “information™) confidential and secure and to protect it against loss, misuse, alteration,
destraction or disclosure, This includes bui is not Hmited to the information of the APS, its etnployees, contractors,
residents, clients, patients, taxpayers and property as well as information that the APS shares with Contracior for testing,
support, conversion or other services provided under APS (the “Project” or “APS Contract” as applicable) of which may be
accessed through other APS owned or controlled databases (all of the above collectively referred to herein as “information”
or “APS information™),

In addition to the Data Secwrity obligations set i the APS Contract, the Contractor agrees that it will maintain the privacy
and security of the APS information, control and Hmit imernal access and avthorization for access to such information and
not divalge or allow or facilitete access to APS information for any purpose or by anyone unless expressly authorized. This
includes but is not limited to information that in any manner deseribes, locates or indexes anything about an individual
including, but not limited to, histher (hereinaficr “his™) Personal Health Information, trealment, disability , services
eligibility, services provided, investigations, real ot personal property holdings, and his education, financial transactions,
medical history, ancestry, religion, political ideology, criminal or employment record, social security mumber, tax statug or
payments, date of birth, addicss, phone number or that affords a basis of inferring personal characteristics, such as figer
and voice prints, photographs, or things done by or to such individual, and the record of his presence, registration, or
membership in an organization or activity, or admissionto an institution (also collectively referred to herein as “information”
or *APS information’),

Contractor also agree that it will net ditectly or indirectly vse or facilitate the use or dissemination of information (whether

nientionally or by inadvertence, negligence or omission verbally, electronically, throngh paper transmission or olherwise)
for any purpose other than that directly associsted with iis work under the Project. Contractor acknowledges ihat any
unauthorized use, dissemination or disclosure of information is prohibited and may also constitute a violation of Virginia
or federal laws, subjecting it or its employees o civil and/or criminal penalties.

The Contractor agrees that it will not divulge or otherwise facililate the disclosure, dissemination or sccess to or by any
unautharized person, for any purpose, of any infonnation obtained directly, or indirectly, as a result of its work on the
Project. Contractor shall coordinate closely with the APS Project Officer to ensure that jts authorization to its smployees
or approved subcontractors is appropriate, tightly controlled and that such person/s also maintain the security and privacy
of information and the: integrity of APS networked resources,

Contractor agrees to take strict secusity measures to ensure that information is kept secure, properly stored, that if stored
that 1t is encrypted us appropriate, stored in accordance with industry best practices and otherwise protected from retrieval
or acoess by unauthorized persons or vnguthorized purpose. Any device or media on which information is stored, even
temporarily, will have strict security and aceess control.  Any information that is accessible will not leave the Contractor’s
work site or the APS® physical facility, if working onsite, without wiitten authorization of the APS Project Officer. F remote
aecess or other media storage is avthorized, Contractor is responsible for the security of snch storage device or paper files.

Contractor will ensure that any laptops, PDAs, netbooks, tablets, thumb drives or other media storage devices, ag approved
by the APS, and connecied to the APS network are secure and free of all computer viruses, or running the katest version of
an industry standard virus protection program. Contractor will ensure that all passwords used by its employees or
subcontraciors are robust, protected and not shared. No information may be dowhloaded expect as agreed to by the parties
and then only onto an APS approved device. Downloading onto a personally owned device is prohibited. Contractor agrees
that it will notify the APS Project Officer immediately upon discovery, becoming aware or suspicious of any unanthorized

isclosure of information, security breach, hacking or other breach of this Agreement, the APS Contract, APS policy,
Contractor’s security policies, or any other breach of Project protocols. The Contractor will fully cooperate with the APS to
regain possession of any information and to prevent its further disclosure, use or dissemination. The Contractor also agrees,
if requested, to promptly notify others of a suspected or actual breach.
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Contractor agrees that all duties and obligations entmerated in this agreement also extend to its employees, agents or
subcantractors who are given access to APS information. Breach of any of the above conditions by Contractor’s employees,
agents or subcontractors shall be treated as a breach by Contractor. Contractor agrees that it shall take al! reasonable
‘measures to ensure ils emplovees, agents and subcontractors are aware of and abide by the terms and conditions of this
dgrecment and related data security provisions in the APS Contraet,

It is the intent of this Non-Disclosure and Data Security Agreement 1o ensure that the Confractor has the highest level of
administrative safeguards, disaster recovery and best practices are in place to ensure confidentiality, protection, privacy and
security of APS information and APS networked resources and 1o ensure compliance with all applicable local, state and
federal law or regulatory requitements, Therefore, to the extent that this Nown-Disclosure and Data Security Agreement
conflicts with the APS Contract or with any applicable local, state, or federal law, regulation or provision, the more stringent
APS Contract requirement, law, regulation or provision shatl control.

At the conclusion of the Project, Coniractor agrees to return ail APS information to the APS Project Officer, These
obligations remain in full force and effect throughout the Project and shall survive any termination of the APS Contract.

/ é—""
Authotized Signature: ﬁ\/\ /(f/

Printed Name and Title: Tom Klara, HVACD Services Sales Representative

Date: 8/7/2017
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EXHIBIT F
JOB AUTHORIZATION FORM

ALL WORK TO BE PERFORMNED IN ACCORDANCE WITH TERMS AND CONDITIONS OF:

Contract No.: 28FY18 Conftractor: Shapiro & Duncan Inc,
Contract Administrator; Total Cost Not to Exceed: §
Task:
DESCRIPTION OF WORK
Contract Administrator’s Designee: Phone Number:
Job No.: Date of Issnance to the Contractor:
Location:
REQUIREMENTS:
Regular Labor Overtime Labor Total Labor
Rate Hours Rate Hours Cost
Project Manager $ /hr $ fhr ' $
HVAC Mechanic $ /hr h /hr 3
HVAC/Dehumidification
Mechanie $ /kr $ /hr $
HVAC Mechanic’s Helper $ /hr $ {hr 3

Days after receipt of Notice to Proceed:

Special Problems or Potential Delays:

Suabcontract Cost$ Actual Cost (Labor) $ Actunal Cost (Material)$
Attach Documentation

Contract Administrator’s Signature  Date Contractor’s Signature Date
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EXHIBIT G
EQUIPMENT LIST

‘Walkefield Pool
Dectron Model # RSH-364-7
Serial Number - 2012030037

Lochinvar Pool Heater Qty 2, Model #CPN-0992
Serial #'s L12H00244823 and # 112H00243004.

Washington-Lee Pool
APS UNIT NAME- PDU 2

Dectron Model # DSH-182-7
Serial No. A2007100019

APS UNIT NAME PDU 1
Dectron Model # DSH-182-7
Serial No. A2007090026

APS UNIT NAME ERU-7
Circulaire - Model # TMP-120HP-X2Y2
Serial No. E2007100012

Yorktown Pool

APS UNIT NAME- Pool Pak 1

Make: Poolpak Technologies Corporation
Model No. SWHP300SR-22E-CKH-410A
Serial No. PPK110601

INNOVENT ERU QA-2-2

Make: Innovent Air Handling Equipment LLC.

Model No. E-RHXC-1/8P-14000-FC/HW/CW/HW/FR/VS-1-C
Serial No. 209034FR22
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LXHIBIT H
CERTIFICATE(S) OF INSURANCE
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AGEMCY CUSTOMER (0 SHAP&DU-MM

i | Loc # 1
g — ADDITIONAL REMARKS SCHEDULE . L

WEENDE o ' MAMET IMSLIBED -
Prodesrid Insutsnos Services, Ino $hapira & Duncan, Inc.
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SEE PAGE 1 e
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ADDITIONAL REMARAKE

THIS ADHTIDN AL REMNRIE FORW IS & SCHEDULE TO AGORD FOAM,

FOMM MUWBER; ATORDIS  FORAM TITLE; Carificatn ob Uabdity inaumesy

Caverapas

IHLAND BARIME:

- Carrlet: Sebactive Insiranse, - nsiallaiion Fhoabar - Limiy S4,000,000, Ded 10,000
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EXHIBIT I
NEGOTIATED ITEMS LIST

Negotiations Itens for SHAPIRO and DUNCAN — Third Round

Request for Proposals (RFP) #28FY18 POOL PAK, DECTRON, LIEBERT, MISCELLANEOUS BVAC
REPAIR AND OTHER SERVICES

% )Jé 2. SHAPIRO and DUNCAN agrees to the following confract renewal incentive program for

the duration of the effective contract periods. Rebate amounts will be issued to APS within
30 days of renewal by contract amendiment as executed by the Purchasing Agent or his/her
designee OR invoice credits will be noted on the first invoice following the renewal of
contract by contract amendment executed by the Purchasing Agent or his’her designee.

RenewalPeriod | Rebate Incentive fo APS _

Ve Contrt Renowal | 1% of Annual Quartety Tnspections 3nd
School Year 2019-2020 Preventative Maintenance Fees for
_chcwai School Year 2019-2020

4% Year Contract Renewal 1% of Annuai Qﬁaﬂerly lnspecuons and ;
School Year 2021-2022 Preventative Maintenance Fees for
@ o Renewal School Year 2021-2022

[LJ LB. SHAPIRO and DUNCAN has reviewed and agrees to the Contract Terms and Conditions
as negotiated and attached herein.

Exhibit I - Negotiated Items List
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EXHIBIT B
PRICING SCHEDULE

ANNUAT PRICES FOR FOUR QUARTERLY INSPLECTIONS AND
PRIVENTATIVE MAINTENANCE PROGRAM
ftennd Destription Near | ~ Near2 Year 5 Yeard Year 5

(School Year | {School Year | (Sehool Year | (Schoot Year  (School Year
2017-2008)% | 2018-2019) 2019:22020) © 2020-2021)  2021-2022) _

CPLU! CPLU! Pt

DISCOVERY ELEMENTARY . o

1 SCHOOL _. :.’1;.56,'?22 b 51444

2 | WAKEFIELD HIGH SCHOOLONLY | $98376 $ 102,887

3 | WAKEFIELD HIGH SCHOOL POOL J $ 8,856 5 4311

4 'WASHINGTON LEEHIGH SCHOOL gl e
= . [POOL : s ?%ﬂ L i ]
5 YORKIOWN HIGH SCHOOL % 96,500 $ 100,935 '

i YORKTOWN HIGH SCHOOL POOL % 8110 | § 4311

Total for all quarterly preventative maintenance | ; W

inspections $278,082 $268,198

* Four (4) quarterly inspections per location will be required for Year 1 (School Year 2017-2018 through October
31,2018).

+ Annual Prices for Four Quarterly Inspections and Preventative Maintenance Program for Contract Years 3 through 5 shall
be determined based on the movement of the U.S. Department of Labor, Consumer Price Index, All Items, Unadijusted, US
City Avcmge (CPI-U) for the twelve month period ending July 31 [Series 1D CUURO000SAQ] of each contract year
commoncing from the date of the renewal.

MRS “HOURLY RATE PER LABOR CATEGORY |
Labor Category YearAd FEn e 2 [ Tyear g - Xeid Years
: (Sehool Year | (School ¥ear: | (Schoo! Year “{Schopl Year | (School Year

| 2017-2018)% | 2018-2019) | 2019-2020) | 2020:2021) | 2021-2022) |

LCRl o opi et

PROJECT MANAGER el $ 120.00

HVAC MECHANIC - L 12000

HVAC/DEHUMID]FICAT!GN MECHANIC $ 120.00

'HVAC MECHANICS HELPER %5 7500
. PROJECT MANAGER OVERTIME RATE $ 180.00 ESER S
| HVAC MECHANIC OVERTIME RATE $ 180.00 e

- HYAC/DEHUMIDIFICATION MECHANIC § 180.00

- OVERTIME RATE :
E HVAC MECHANICS,OVERTIME RATE $112.50

i Afficpun

+ Hourly Labor Rates Per Labor Category for Contract Years 2 t.hmugh 5 ghall be determined based on the movement of the
U.8. Department of Labor, Consumer Price Index, All Ttems, Unadjusted, US (.ny Average (CPI-U) for the twelve month
period ending July 31 [Series ID CUURQ000SAQ]|of cach contract year commencing from the date of the renswal.
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EXHIBIT C
GENERAL TERMS AND CONDITIONS

CONTRACT DOCUMENTS
The documents which form the entire Contract between APS and the Contractor (“Contract Documents™) consist of
the following:

Agreement #28FY 18, and all modifications properly incorporated into the Apreement
Exhibit A — Scope of Services

Exhibit B — Pricing Schedule

Exhibit C ~ General Terms and Conditions

Exhibit I — Contractor Certification Regarding Criminat Convictions

Exhibit E — Centificate(s) of Insurance

Exhibit J ~ Negotiated Items List

NS R W~

The follewing are incorporated by reference:

8. The Request for Proposal (RFP) Documents, and
9, The Proposal Response from Shapiro and Duncan, inc.

Where the terms and provisions of this Agreewent vary from the terms and provisions of the other Contract
Documents, the terms and provisions of this Agreement shall prevail over the other Contract Documents.

The Contract Documents set forth the entire Agreement between APS and the Contractor, APS and the Contractor
agrae that no representative or agent of cither of them has made any representation or promise with respest to this
Agreement which is not contained in the Contract Documents. The Contract Documents may be referred to herein
below as the “Contract” or “Agreament.”

PRICE ADJUSTMENTS

The contract unit prices will remain firm from date the Purchasing Agent fully execules the Contract through
QOctober 31, 2019, The unit prices for ensuing coniract years shall be based on the movement of the U8, Department
of Labor, Consumer Price Index, All Iteras, Unadjusted, US City Average {CPIL-U) [Serics ID CUUROD00SAQ]. I
the price is increased after twelve months, the undt price may be increased only upon approval of & written roquost
to the Purchasing Agent. Upon receipt of the Contractor’s request, the contract unit prices shall be limited by the
Purchasing Agent up to an amount equal to the percentage of movement of the CPLU for the twelve {12) month
period ending in the month of July of cach contract year effective. The contract unit prices changed as a result of
this formula will become effective on November 1 of cach contract year commencing from the date of the renewal
of the contract and shall be binding on the Contractor for the ensuing contract year,

APS, at its discretion, may extend a contract renewal term for 4 period of not more than six months.

Notice of infen) fo renew will be given to the Contractor in writing by the APS Parchusing Office, normally 60 days
before the expiration date of the current contract, (This notice shall not be deemed 10 commit APS to a contract
renewal.)

ACKNOWLEDGEMENT AND AGREEMENT OF:

Organization:

Shapiro and Dugean Ine. Title: jﬂﬂdffi Etlse f?‘/[:ﬁ 25 8afwfnz

Authorized

Signatase: ‘? / /é, P Date: / / - /L/ - / ;2%

Printed Name:  Tom Klara
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