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Agreement 

Contract Title:  Virtual Tutoring Services 

This Contract   01FY23 is made and entered into this   day of    , 2022, the date the Agreement is 
fully executed by the Procurement Director/Procurement Agent, by and between Arlington County School Board, 
operating as Arlington Public Schools (“APS” or “Owner”) and Paper Education Company Inc. (“Contractor”), 
whose address is 279 Sherbrooke St. W #410 Montreal, QC H2X1Y2, Canada. 

In consideration of the mutual stipulations, agreements and covenants contained herein, the parties herby agree as 
follows:  

1. Scope of Work:
The Scope of Work for this Contract generally is described as to provide as requested by APS the Goods
and Services necessary for Virtual Tutoring Services (“the Work”), as set forth in greater detail in
Attachment A, Scope of Work.

2. Contract Price:
2.1. The Contract Price shall be as set forth in Attachment B – Pricing Schedule. 

2.2. APS will not compensate the Contractor for any Goods or Services beyond those included in 
Attachment B unless those additional Goods or Services are covered by a written Change Order amending 
this Contract  

2.3. The Contract Prices set forth in Attachment B include all costs, expenses, including reimbursable 
expenses, to provide the Goods or Services described in this Contract. 

3. Contract Documents:
3.1. The documents which form the entire Contract between APS and the Contractor (“Contract 

Documents”) are as defined in this Agreement and are as set forth below.   

3.2. In the case of a conflict, the order of precedence shall be as follows: 

3.2.1. Agreement and all modifications properly incorporated in the Agreement 
3.2.2. Attachment A – Scope of Work 
3.2.3. Attachment B – Pricing Schedule 
3.2.4. Attachment D – Contractor Certification Regarding Criminal Convictions 
3.2.5. Attachment E – Non-Disclosure and Data Security Agreement 
3.2.6. Attachment F – Student Data Usage and Privacy Agreement 
3.2.7. Attachment C – Terms and Conditions 
3.2.8. Attachment G – Sample Purchase Order 
3.2.9. Attachment H – Certificate(s) of Insurance 

3.3. All provisions required by law to be included in this Contract or otherwise applicable to this 
Contract shall be deemed to be a part of this Contract, whether actually set forth herein or not. 

3.4. The Contract Documents are complementary and what is called for by one is as binding as if called 
for by all.  If the Contractor finds a conflict, error, ambiguity or discrepancy in the Contract 
Documents, it shall immediately, in writing call such conflict, error, ambiguity or discrepancy to 
the attention of the Owner before proceeding with the Work affected thereby.  The Owner will 
promptly resolve the matter in writing.  Work done by the Contractor after such conflicts, errors, 
ambiguities or discrepancies are discovered, or in the exercise of reasonable care reasonably should 
have been discovered, prior to written resolution thereof by the Owner shall be done at the 

3rd     August
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Contractor’s expense and risk.  Any Work that may reasonably be inferred from the Contract 
Documents as being required to produce the intended result shall be supplied whether or not it is 
specifically called for.  Work, materials or equipment described in words which so applied have a 
well-known technical or trade meaning shall be deemed to refer to such recognized standards.  

3.5. The Contractor will be held to a standard of strict compliance with the requirements of the Contract 
Documents in the performance of the Work, for giving Notice of any type to the Owner, and for 
making any submittal required for any purpose.  The Contractor acknowledges and agrees that all 
time requirements set forth in the Contract Documents for any purpose are of the essence.  

4. Definitions:
All words and terms shall have the meanings and terms assigned to them in the Contract Documents, unless
a different meaning is clear from the context.

5. Contract Term:
5.1. The initial term of this Contract shall commence on the date the Contract is fully executed by the

Procurement Director/Procurement Agent and expiring on the August 31, 2023 (‘Initial Contract 
Term’), unless otherwise stated as provided in the Contract Documents.   

5.2. This Contract may be renewed for a term not to exceed one (1) year (‘Renewal Contract Term’) by 
written notice given by APS at any time prior to thirty (30) Days after expiration of the preceding 
Initial Contract Term or Renewal Contract Term.  No representative of APS has any authority to 
order, direct, or request work after expiration of the Initial Contract Term or Renewal Contract 
Term and prior to a Renewal Contract Term in strict compliance with the renewal terms herein 
APS, at its sole discretion, has the right, but is under no obligation, to exercise this right to renewal 
not to exceed two (2) additional one-year periods at the same terms and conditions. 

5.3. Unless directed otherwise by APS, any Work in progress at the time of expiration of a Contract 
term may continue and be completed under the terms of the Contract in existence at the time the 
Purchase Order for the Work was issued but must be completed no later than six (6) months 
following expiration of the Contract term in which the Purchase Order was issued. 

6. Contract Price Adjustment:
6.1. The Contractor agrees that prices shall remain firm for the Initial Contract Term.  If consideration

is to be given to adjusting the price after the Initial Contract Term or a Renewal Contract Term, the 
price may be adjusted only upon approval of a written request to the Procurement Agent. Upon 
receipt of the Contractor’s request, APS shall make a determination to approve or adjust the 
requested price increase based upon its investigations and the information provided by the 
Contractor. Any price adjustment agreed to shall take place only in accordance with the schedule 
defined above. 

6.2. The request for an adjustment in the price shall include as a minimum, (1) the cause for the 
adjustment; (2) proposed effective date; and, (3) the amount of the adjustment requested with 
documentation to support the requested adjustment (i.e., appropriate Bureau of Labor Statistics 
index, change in manufacturer's price, etc.) 

6.3. The request must be received at least thirty (30) days prior to the effective date of the expiration of 
the Initial Contract Term or Renewal Contract Term and shall become effective only upon approval 
by the Procurement Agent. The adjusted price shall not apply to orders received by the Contractor 
prior to the effective date of the approved increased price. Orders placed via Purchase Order, shall 
be considered to have been received by the Contractor after the fifth (5th) calendar day following 
the date issuance. The Procurement Agent may cancel, without liability to either party, any portion 
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of the Contract affected by the requested adjustment and any materials, supplies or Services 
undelivered at the time of such cancellation. 

�� Non-Appropriation:
All funds for payments by APS under any Contract awarded are subject to the availability of an annual
appropriation for this purpose by the APS.  In the event of non-appropriation of funds by the APS for the
Goods or Services provided under the Contract, 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 Services covered by this Contract is spent,
whichever event occurs�first.  APS will endeavor to provide reasonable Notice of such termination, but
no formal notice of such�termination is required of APS, and APS shall not order any Goods or Services
to be provided after such�termination date.

�� Right to Terminate Contract:
APS VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��DW�LWV�RZQ�FRQYHQLHQFH�IRU�DQ\
UHDVRQ�E\�JLYLQJ�VL[W\������GD\V�SULRU�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR�WKH�&RQWUDFWRU�

�� Direction to Proceed:
9.1. For Work to be performed by Contractor under this Contract, the Director/Procurement Agent will

issue a Purchase Order.  The Purchase Order will define the location of the Work to be performed 
and will define or, where specific definition cannot be provided, will estimate, the scope of the 
Work to be performed, the dates within which that Work is to be performed, and the price for that 
Work (collectively “Purchase Order Work”).  A sample Purchase Order form is attached as 
Attachment G.  Contractor shall not commence any Work until a written Purchase Order has been 
issued by the Procurement Director/Procurement Agent, and if it does so APS will be under no 
obligation to make payment for any Work performed prior to the issuance of the required Purchase 
Order.  No employee or agent of APS other than the Procurement Director/Procurement Agent or 
his properly authorized designee has authority to make any purchases or otherwise bind APS 
contractually.  If a Purchase Order is issued by anyone other than the Procurement 
Director/Procurement Agent, it shall be the responsibility of the Contractor to confirm the authority 
of that person to bind APS.  Provided, however, if the Contractor has received from the 
Procurement Director/Procurement Agent prior written confirmation of a person’s authority to bind 
APS, the Contractor may rely upon all Purchase Orders issued by that person within the scope of 
the stated authority as authorized.  

9.2. Notwithstanding the foregoing, if the circumstances are such that there is not sufficient time for 
issuance of a Purchase Order, APS through the Director/Procurement Agent or his authorized 
designee may direct the Contractor to proceed by less formal writing or electronic communication, 
to be replaced by a Purchase Order by 5:00 P.M. on the next regular APS working Day following 
issuance of such Owner directive.  Further, if emergency conditions exist which necessitate that the 
Contractor act to avoid or mitigate damage to person or property, the Contractor shall proceed and 
give written Notice to APS of such emergency Work by 5:00 P.M. on the next regular APS Working 
Day following commencement of such emergency Work.  

10. Estimated Quantities; No Guaranteed Minimum:
During the Initial Contract Term or any Renewal Contract Term, the Contractor will furnish all of the Goods
or Services described in the Contract Documents of Contractor by APS.  The Contractor understands and
agrees that there are no guaranteed minimum purchases, and that APS has no obligation to the Contractor
if no, or fewer, items or Services than any quantities estimated are required or requested by APS.  Any
quantities which are included in the Contract Documents are the reasonable present expectations of those
who are planning for APS for the period of the Contract.  The amount is only an estimate, and the Contractor
understands and agrees that APS is under no obligation to the Contractor to buy that amount, or any amount
as a result of having provided this estimate or of having had any normal or otherwise measurable
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requirement in the past.   The Contractor further understands that APS may require Goods and/or Services 
in excess of the estimated annual Contract amount and that such excess shall not give rise to any claim for 
compensation other than at the unit prices and/or rates set forth in this Contract  

11. Payment Procedures:
Contractor shall submit invoices for its Work, and such invoices will be processed by APS, all in accordance
with the provisions of the Terms and Conditions.

12. Assignments:
12.1. This Contract is not assignable by Contractor without the express written consent of APS, and APS
shall be under no obligation to grant such consent.  Sale, assignment or transfer of a controlling interest
in the Contractor shall be deemed an assignment for purposes of this provision and shall be grounds for
termination of this Contract if consent of APS is not obtained.�1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��$36�ZLOO�QRW
XQUHDVRQDEO\�ZLWKKROG� FRQVHQW� RI� DQ� DVVLJQPHQW� RU� WUDQVIHU� RI� D� FRQWUROOLQJ� LQWHUHVW� LQ� WKH� &RQWUDFWRU
UHVXOWLQJ�IURP�D�FRUSRUDWH�PHUJHU��UHVWUXFWXUH��RU�DFTXLVLWLRQ��It is understood by APS that Contractor may
use Subcontractors for performance of parts of the Work.  However, it is expected that Contractor will
be performing the Work, and subcontracting of all or substantially all of the Work under any Purchase
Order shall be deemed an assignment subject to the restrictions of this Section.

12.2. Contractor acknowledges that, if so stated in the Bid Documents, this Contract is subject to the joint
procurement or cooperative procurement provisions of Va. Code Ann. § 2.2-4304. 

13. Notices:
Unless otherwise provided herein, all notices and other communications 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 similar delivery service, or (c) deposited in the United States mail, postage prepaid, certified or registered, 
addressed as follows: 

To the Contractor:  Ms. Lisa Spillane 
 Regional Partnership Manager 
 279 Sherbrooke St. W #410  
 Montreal, QC H2X1Y2, Canada 
lisa@paper.co 

To APS:  Sarah Putnam 
Director of Curriculum and Instruction 
Arlington Public Schools 
2110 Washington Blvd.  
Arlington, Virginia 22204 

And  David J. Webb, C.P.M. 
Procurement Director  
Arlington Public Schools 
2110 Washington Blvd. 
Arlington, Virginia 22204 

14. Governing Law:
This Contract, the Bid Documents, and the Contract Documents shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia without reference to conflict of laws principles.
The exclusive jurisdiction, forum and venue for any litigation with respect to this Contract, the Bid
Documents, or the Contract Documents shall be in the state courts of Arlington County, Virginia.

15. Arlington Public Schools Procurement Resolution and Policies:

&RS\�7R��OHJDO#SDSHU�FR

mailto:lisa@paper.co
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The Procurement Agent has no power to change or waive any provision or requirement of the Procurement 
Resolution, any policies or regulations of the Arlington County School Board, or any applicable provisions 
of Arlington County ordinances or regulations, all of which are incorporated herein.   

16. Binding Agreement:
The Owner and the Contractor each binds itself, its successors and assigns to the other, its successors and
assigns, in respect of all covenants, terms, conditions and obligations contained in each of the Contract
Documents.

Signatures Appears on Following Page 
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            Arlington Public Schools      Paper Education Company Inc. 

Authorized 
Signature: 

Authorized 
Signature: 

Printed Name David J. Webb, C.P.M. Printed Name: 

Title: Procurement Director  Title: 

Date: Date: 

Attachments: 

Attachment A – Scope of Work 
Attachment B – Pricing Schedule 
Attachment C – Terms and Conditions 
Attachment D – Contractor Certification Regarding Criminal Convictions 
Attachment E – Non-Disclosure and Data Security 
Attachment F – Student Data Usage and Privacy Agreement 
Attachment G – Sample Purchase Order 
Attachment H – Certificate(s) of Insurance 

End of Agreement 

David J. Webb

August 3, 2022

Michael Sanders
Philip Cutler

Michael Sanders
Chief Executive Officer

Michael Sanders
August 2, 2022
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Attachment A 
Scope of Work 

Paper Educational Company, (Paper) will provide with chat-based tutoring services and actionable insights 
provided through Paper’s online platform for students studying at Arlington Public Schools. Paper will provide 
professional development, and marketing materials and marketing strategies to ensure student engagement grows 
at Arlington Public Schools. 

Purpose and Scope of the Agreement 

Paper will provide Arlington Public Schools with unlimited access to a variety of services through a device-agnostic, 
secure, Educational Support System (ESS). Arlington Public Schools students receive Unlimited 24/7 One-on-one 
Tutoring for all subjects, delivered by a live educator through Paper’s Classroom in both English and Spanish. 

Paper will provide Arlington Public Schools with teacher user accounts, administrator accounts, at no additional 
cost. Paper will execute professional development and student orientations for the students participating in the 
agreement. Paper will provide Arlington Public Schools with routine check-ins and extra training as needed. 

Paper’s online educators are employees, trained in the Socratic teaching method and able to provide Essay Reviews, 
where students can upload any piece of written work and receive an annotated version of their work within twenty-
four hours. 

All student activity on Paper is recorded, tracked, and made readily available to school teachers and administrators. 
This equips teachers with Transparent Insights on how their students are learning outside the classroom and helps 
educators personalize their instruction. 

Paper’s Student Success team will provide student orientations and works closely with each and every partner school 
to understand the specific needs and goals at each site.  

. 

Operation of the Platform 

The Platform provides access to Educators using chat functionalities to allow students attending the Customer’s 
institution to obtain tutoring in connection with the courses defined by the Parties. The Platform and Educators are 
available on a 24 hours / 7 days per week basis, subject to the limitations set out in the Service Levels defined in 
this Agreement. Customer acknowledges that Educators qualified to interact with students on all courses topics may 
not be available at all times. Teachers and administrators have access to the Platform and are provided with means 
to assess interactions between students and Educators. 

Students may access the Platform only for their educational use in connection with the courses for which they are 
registered at the Customer’s institution. There are no limits to the number of interactions a student may have through 
the Platform, provided that these stay within reasonable bounds and do not become abusive. 

Paper will use reasonable efforts to monitor profiles, actions, comments, and general usage of the Platform and 
suspend privileges to any User or Educator not adhering to the policies of the Platform. Customer agrees to promptly 
report any alleged improprieties of any Users or Educators of which it becomes aware via electronic correspondence 
so as to enable Paper to investigate such alleged improprieties. 
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Professional Development 

Paper will provide customer support and training throughout the year to Arlington Public Schools and its 
stakeholders. 

Technical Support 

Paper agrees to provide remote technical support to Customer via telephone, chat, email or other efficient 
communication method between 9AM ET and 5PM ET, Monday to Friday, except holidays as observed by Paper. 
The purpose of the remote assistance service is to attempt to identify and resolve functional problems in the 
Platform. Technical support shall be requested by Arlington Public Schools representatives, not by students. 

Each communication received will be given a severity level by Paper according to the following guidelines: 

(a) Major Problem: when the Platform is not operational or has suffered a

major loss of capability resulting in the inability to use the Platform, or if a failure is so frequent that it precludes 
productive use of the Platform or when the Platform is operational but its capability is severely degraded, such as 
the inability to run a major application within the Platform, a critical product feature or function does not work, or 
a failure requires on-going intervention in order to maintain productive use; 

(b) Minor Problem: when the Platform is operational and the problem does

not result in a significant impact on the performance of the Platform 

Paper shall exercise all commercially reasonable efforts to meet the following response times: 

(c) Major Problems will be acknowledged within 4 business hours and

resolved within 3 business days; and 

(d) Minor Problems will be acknowledged within 1 business days and

resolved in a subsequent update. 

End of Scope of Work 
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Attachment B 

Pricing Schedule 

Grades 6-12 - 12 Months (September 1, 2022 - August 31, 2023) 

Student Licenses Monthly Price 
Per Student 

Annual Price 
Per Student 

Annual 
District Price 

13,802 $3.79 $45.48 $627,714.96 

 + Teacher & Administrator Accounts, at no additional cost

 + Months of July & August 2022 included at no additional charge

 + One time reference grant of 25k applied

 + Student Licenses for 20 Students Grades 3-5 at no additional charge

End of Pricing Schedule 
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Attachment C 

General Terms and Condition 

Contractor: The general terms and conditions which follow apply to all purchases and become a part of all Contracts and Purchase Order 
issued by the Arlington Public Schools (APS), unless otherwise specified. Contractors, or their authorized representatives, are expected 
to fully inform themselves as to the conditions, requirements, and specifications. Failure to do so will be at the Contractor’s own risk 
and will not be a basis for relief. 

Subject to all State and local laws, policies, resolutions, regulations and all accepted rules, regulations and limitations imposed by 
legislation of the Federal Government, Contractors will be bound to applicable conditions and requirements herein set forth unless 
otherwise specified in the solicitation. Where there is a conflict between these General Conditions and the Procurement Resolution, the 
Procurement Resolution shall prevail. Where there is a conflict between the Special Provisions and these General Terms and Conditions, 
the Special Provisions shall prevail. 

1. Definitions:

1.1. APS: Arlington Public Schools, the owner of the property upon which the Work is to be performed or the entity for
which the Work is to be performed.  See also “Owner.” 

1.2. Change Order: A written order to the Contractor, signed by the Owner, which authorizes a change in the Work, and 
any resulting adjustment to the Contract Price and/or the Contract Time.  A Unilateral Change Order is a Change 
Order signed only by the Owner addressing any Modification to the Contract Sum or the Contract Time to which the 
Owner agrees.  A Mutual Change Order is a Change Order signed by both the Owner and by the Contractor reflecting 
agreement on all terms, conditions and requirements set forth therein.  A Unilateral Change Order may be converted to 
a Mutual Change Order upon agreement being reached between the parties.  Change Orders shall be initiated and 
processed as set forth in the Changes provisions of these Terms and Conditions.  A Unilateral Change Order or a Mutual 
Change Order may affect the Contract, an individual Purchase Order, or both, depending on its terms. 

1.3. Complete or Completion: Work for which a Purchase Order has been issued will not be deemed complete until the 
subject of the Work is functioning as intended, cleanup has been completed, any required or applicable inspections or 
governmental approvals have been accomplished, and the Work is accepted by the Owner.  More specific requirements 
for Completion may be set forth in the Scope of Work or the Purchase Order. 

1.4. Contract: The signed Contract between Owner and Contractor is the Contract. 

1.5. Contract Documents: The Contract Documents and the order of precedence in the event of a conflict therein are as 
defined in the Contract.   

1.6. Contract Period: See “Contract Time.” 

1.7. Contract Price: The total amount payable to the Contractor for performance of the Work.  The Work under this Contract 
will involve multiple discrete Projects. The Contract Price is stated in the Purchase Order for the particular Work 
included in a discrete Project and shall include any adjustments granted in accordance with the provisions of the Contract 
Documents.  The Contract Price may be determined based on unit prices or rates and quantities as provided in the 
Contract.  May also be referred to as “Contract Sum.” 

1.8. Contract Sum: See “Contract Price.” 

1.9. Contract Time: The period allotted in the Purchase Order for Completion of the Work directed by that Purchase Order, 
together with any extension of time granted in accordance with the provisions of the Contract Documents.  May also be 
referred to as “Contract Period.” 

1.10. Contractor: The individual, firm, or organization which contracts with the Owner to perform the Work. As employed 
herein, the term "Contractor" may refer to an individual, firm or organization, or to the Contractor's authorized 
representative. 
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1.11. Day: The term "day" or “Day” shall mean "calendar day" unless otherwise noted. When any provision in the Contract 
Documents establishes a time within which an action must be taken or a right must be exercised, if the last Day falls on 
a Saturday, Sunday, or holiday recognized by Arlington Public Schools, or on a day when Arlington Public Schools 
administrative offices are closed for any other reason, the deadline thereby established shall be extended to the first 
Arlington Public Schools Working Day thereafter when the Arlington Public Schools administrative offices are open. 

1.12. Drawings: The term “Drawings” or “Plans” shall mean any drawing, plan, sketch, photograph or similar document 
intended to provide to the Contractor graphic instruction or guidance regarding the Work to be performed. 

1.13. Gender and Plural: Whenever the Contract so admits or requires, all references to one number shall be deemed to 
extend to and include the other number, whether singular or plural, and the use of any gender shall be applicable to all 
genders.  The terms “his” or “hers” or “he” or “she” shall include “its” if the referenced party is an entity rather than a 
person. 

1.14. Goods: All material, equipment, supplies, printing, and automated data processing/information technology hardware and 
software. 

1.15. Holiday: Holidays recognized by the Owner which shall not be considered Normal Working Hours are as follows:  New 
Year’s Eve Day, New Year’s Day, Martin Luther King, Jr. Day, Presidents Day, Memorial Day, Independence Day, 
Labor Day, Columbus Day, Veterans Day, Thanksgiving Day and the following Friday, Christmas Eve Day, and 
Christmas Day.  In the event any of the days designated as a Holiday fall on a Saturday, the Holiday shall be the preceding 
Friday; in the event any of the days designated as a Holiday fall on a Sunday, the Holiday shall be the following Monday. 

1.16. Modification: Any written change to any provision of the Contract Documents after the Contract has been awarded by 
any means provided by the Contract Documents. 

1.17. Normal Working Hours: Unless otherwise specified in the Purchase Order Normal Working Hours shall be 8:30 A.M. 
through 5:00 P.M., Monday through Friday, excluding Holidays.  See also Working Day. 

1.18. Notice: Notice or the obligation to notify or inform shall mean written notice.  Written notice shall be deemed to have 
been duly served if: 

A. Written Notice to Contractor shall be deemed to have been fully served if delivered by mail, courier, e-mail,
or facsimile transmission to the Contractor's office at the Project Site or to the business address of the
Contractor as stated in its Proposal; or if delivered in person to the Contractor's foreman or superintendent
for the Project, or to any officer or director of the Contractor.

B. Written Notice to APS shall be deemed to have been fully served if delivered by mail, express mail or hand
delivered to the office of the Procurement Agent, Arlington Public Schools, Education Center, 2110
Washington Blvd., Arlington, Virginia 22207.

C. Attempted Notice given in any manner other than as designated herein shall not satisfy any Notice
requirement. 

1.19. Notice to Proceed: See Purchase Order. 

1.20. Owner: APS and employees authorized to represent APS.  Reference to Owner requiring action by Owner or Notice to 
Owner shall be deemed to mean the Procurement Agent unless otherwise stated specifically. 

1.21. Pricing Schedule: The pricing information appearing as Attachment B to the Contract setting the unit prices, rates, or 
other means of agreed pricing for performance of Work by the Contractor. 

1.22. Procurement Agent: The employee of APS authorized to act on behalf of the Owner in this Contract.  The Procurement 
Agent may designate in writing others to act on his behalf, and such designation shall state any limitations on the 
authority of such designee.  Contractor shall not rely upon and Owner shall not be bound by any statement or 
representation made on behalf of APS by any person not designated to the Contractor in writing as authorized to so act 
on behalf of the Procurement Agent.  It shall be the responsibility of the Bidder, and thereafter the Contractor, to establish 
the authority to act regarding any communication or action by any person other than the Procurement Agent.  Use of the 
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term Procurement Agent in the Contract Documents shall be deemed to include such properly authorized designee within 
the scope of that designee’s authorization. 

1.23. Project: The goods and/or services provided or performed by the Contractor at any location as directed by Purchase 
Order, in accordance with the Contract Documents; collectively all of the goods and services contemplated by the 
Contract; synonymous with the term “Work” as the context may require. 

1.24. Project Site or Site: The location at which any goods or services are provided, delivered or performed by Contractor 
under this Contract. 

1.25. Purchase Order: A written directive issued by the Procurement  Agent or authorized designee directing the performance 
of a particular item or items of Work to be performed in accordance with the Pricing Schedule.  A Purchase Order shall 
serve as the Contractor’s Notice to Proceed with the specified portion of the Work as specified in the Purchase Order. 

1.26. Services: Any work performed by an independent contractor wherein the service rendered does not consist primarily of 
acquisition of equipment or materials, or the rental of equipment, materials and supplies. 

1.27. Specifications: Written details provided to the Contractor by the Owner providing performance requirements, data 
instructions and guidance for performance of the Work. 

1.28. Subcontractor: Any individual, firm or organization other than an employee of the Contractor, who contracts with the 
Contractor to furnish or who actually furnishes labor, materials, services or equipment, or any combination thereof to 
the Contractor in connection with the Work. 

1.29. Sub-Subcontractor: Any individual, firm or organization, other than an employee of the Contractor or of a 
Subcontractor, who contracts with a Subcontractor to furnish, or who actually furnishes labor, materials, service or 
equipment, or any combination thereof to a Subcontractor.  The Contractor shall be responsible for the performance of 
the Work by any person or entity below the level of Sub-subcontractor. 

1.30. Warranty Period: All warranties and guarantees against any defect in the Work shall apply from the date of Completion 
of the Work and shall continue for a period of one (1) year thereafter.  Provided, however, in the event the Contract 
Documents require a Warranty in excess of one (1) year, the longer term shall apply as applicable.   

1.31. Work: Everything explicitly or implicitly required to be furnished or performed to complete performance of any 
Purchase Order. 

1.32. Work Order: A written directive to the Contractor issued on or after issuance of the Purchase Order the Effective Date 
of the Agreement and signed by the Procurement Agent ordering an addition, deletion, or revision in the Work described 
in a Purchase Order issued when in the sole discretion of the Owner the terms thereof do not impact the Contract Price 
or the Contract Time, or when in the sole discretion of the Owner the circumstances do not allow sufficient time for 
issuance of a Change Order.   

1.33. Working Day: See Normal Working Hours. 

2. Independent Contractor:
In the performance of this Contract and for all purposes related to APS, Contractor shall be an independent
contractor and neither the Contractor nor any of its employees will under any circumstances, be considered servants
or agents of APS. Under no circumstances shall APS (i) be responsible for any failing or wrongdoing by the
Contractor, its servants or agents; (ii) be under any obligation to withhold from the Contract payments to the
Contractor or otherwise any federal or state unemployment taxes, federal or state income taxes, Social Security tax,
or any other amounts for benefits of any kind; or (iii) provide any insurance coverage or other benefits, including
but not limited to workers’ compensation, to any employees or agents of Contractor.

3. Drawings and Specifications:
A. Drawings or Specifications as necessary for performance of the Work will be identified in and provided

with any Purchase Order issued by the Owner.
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B. Any Specification provided shall serve to amplify the requirements of materials and assemblies.  The
mention in any Specification of any article or operation requires that the Contractor shall provide all such
items indicated on, or reasonably inferred from, any Drawings provided to the Contractor, furnishing for
such purpose all labor, materials and equipment required in connection therewith.  Omission of any article,
operation or detail does not relieve the Contractor of the responsibility for completion of the Work
reasonably intended by any explanatory or informational documents provided by the Owner with a Purchase
Order.

C. The Contractor shall notify the Owner of discrepancies found in the Drawings or Specifications before
materials are fabricated or Work performed.

D. The Contractor shall adhere to written dimensions though differing from scale measurements. In the
absence of dimensions or in case of doubt as to the proper measurement, consult the Owner.  Actual field
dimensions where applicable are to be verified by the Contractor in the field prior to proceeding.

4. Contract Interpretations:
The Contractor may request Contract interpretations in writing from the Owner.  Such requests for interpretations
must be submitted sufficiently in advance of the date upon which the interpretation is actually required by the
Contractor to allow the Owner to issue the interpretation so as not to delay the Work. Contractor shall be responsible
for any delay resulting from failure to submit a request for interpretation in a timely manner. Written interpretations
so requested shall be issued by the Owner in a manner commensurate with the timely execution of the Work, shall
be consistent with the intent of the Contract Documents, and shall be in accordance with established time
requirements for performance of the Work, but Owner shall be under no obligation to expedite its review and
analysis of the question raised or to issue a response if the Contractor does not submit the request for interpretation
in a timely manner.

5. Copies and Ownership of Contract Documents:
A. The Contractor will be provided with either electronic or hard copies of any Drawings, Specifications, or

other documents referenced in a Purchase Order.      

B. All Drawings, Specifications, or similar technical data provided to the Contractor by the Owner are the
property of the Owner, and the Contractor may not use such information for any purpose not relating to
performance of the Work.

6. General Review of Contract Documents:
A. The Contractor shall perform all Work and shall furnish, at its own cost and expense, all labor, materials,

equipment, and other facilities, except as herein otherwise provided, as may be necessary and proper for
performing and completing the Work.  The Contractor shall be responsible for the entire Work until
Completion of all Work has been achieved.

B. Unless otherwise provided herein, the Work shall be performed in accordance with the best modern practice
and with materials and workmanship of highest quality.

C. Supervision and Coordination of the Work: The Contractor shall supervise and direct the Work and
coordinate the Work with that of separate Contractors using Contractor’s best skill and attention.   Unless
otherwise provided in the Contract Documents, the Contractor shall be solely responsible for and have
control over construction means, methods, techniques, sequences and procedures and for coordinating all
portions of the Work under the Contract; provided, however, that the Contractor shall employ adequate and
safe procedures, methods, structures and equipment.  No approval or failure to exercise its right of approval
by Owner shall relieve the Contractor of its obligation to accomplish the result intended by the Contract, or
create a cause of action for damages against the Owner, or provide a defense by the Contractor in any case
of action by the Owner against the Contractor.
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D. The Contractor shall study and review the Contract Documents and shall compare them with each other
and with such information made available by the Owner.  The Contractor shall be responsible for giving
Notice to the Owner of any errors, inconsistencies or omissions discovered or which in the exercise of due
diligence as a reasonably competent contractor reasonably should have been discovered by it.

E. The Contractor shall be responsible for all costs or delays resulting from the Contractor’s or a
Subcontractor’s failure to obtain and review Contract Documents provided or made available by the Owner.

�� Substitutions:
$� The name of a certain brand, make, or manufacturer in the Contract Documents is to denote the quality�

standard of the article desired.  The reference to a certain brand, make or manufacturer is to convey to the�
general style, type, character and quality of article desired.  If the Contractor desires to provide or use 
any�other brand, make of materials, device, or equipment, it may do so only if it submits sufficient 
information�to satisfy the Procurement Agent that the proposed substitute is the equal of that 
specified in quality,�workmanship, design and economy of operation, and is suitable for the purpose 
intended.

%� To obtain approval of a substitute as equal, the Contractor shall submit to the Procurement Agent all�
substantiating data upon which the Contractor relies to establish the substitute as an equal.  If a sample is�
requested by the Owner, it shall be provided at the Contractor’s expense within seven (7) Days of the request 
and may be subjected to such testing, examination or analysis, including but not limited to destructive�
testing, as the Owner in its discretion deems necessary.  If the Procurement Agent approves the proposed�
substitute, a Change Order approving the change will be issued by the Procurement Agent.  Provided,�
however, the Contractor shall be fully responsible for all costs or other consequences related to or arising�
from implementation of the use of the substitute, including but not limited to any adjustments or 
revisions�which might be required to existing improvements, facilities or operations.  Contractor shall 
not proceed�with use of the substitute until the Change Order approving its use has been issued by Owner.

&� Notwithstanding the foregoing, if the identification of a certain brand, make or manufacturer is designated�
as “required” or “no substitutes permitted” or any similarly clear language, there shall be no substitutions�
permitted.

�� Changes in the Work:
$� Any change to an existing Purchase Order must be approved by written Change Order issued by the�

Procurement Agent prior to the changed Work being performed.  APS has no obligation to pay for any�
changed or extra Work not directed by written Change Order issued by the Procurement Agent.

%� ,QWHQWLRQDOO\�GHOHWHG

�� Administration of Contract:
The Owner’s Project Manager shall provide administration of the Contract in accordance with the Contract, Contract�
Documents and Work.
The Owner’s Project Manager for this Contract is:
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Arlington Public Schools 
Sarah Putnam  
Director of Curriculum and Instruction 
2110 Washington Blvd.  
Arlington, Virginia 22204 
sarah.putnam@apsva.us  

10. Time of Start and Completion:
A. Time is of the essence for any Purchase Order issued under this Contract.  The Contractor shall commence

Work within ten (10) days after receipt of the Purchase Order, or such lesser time as may be directed in the
Purchase Order under circumstances requiring immediate attention.  Time being of the essence with respect
to this Contract, the Contractor shall prosecute the Work diligently, using such means and methods of
performance, scheduling and resources as will secure its full Completion in accordance with the
requirements of the Contract Documents, and will Complete the Work within the time stated in the Purchase
Order.

B. APS may cancel any Purchase Order, or any part thereof, without obligation to Contractor other than to pay
for acceptable Work in place, if completion is not achieved at the time specified in the Purchase Order.

11. Site Visits:
The Owner shall have access to Work in process on the Project Site at all times to determine the progress and to
assess the quality of the Work.  Except as may be required to comply with specific requirements of the Contract
Documents, the Owner shall not have control over or charge of and shall not be responsible for means, methods,
techniques, procedures, sequences or safety measures employed in connection with the Work, nor for the failure of
the Contractor, Subcontractors, or Sub-subcontractors to perform the Work in accordance with the Contract
Documents.

12. Use of Site and Site Information:
A. The Contractor shall be responsible for inspection of existing conditions as satisfactory to receive

subsequent Work.  If existing conditions exist on the Project Site which in the opinion of the Contractor
will require Work in excess of that anticipated by the Scope of Work and Price as set forth in the Purchase
Order, the Contractor shall give Notice of such conditions and not proceed with the Work until receiving
written direction from the Owner.  If the Owner agrees that the existing conditions require Work in excess
of that anticipated by the Scope of Work and Price as set forth in the Purchase Order, a Change Order to
the Purchase Order will be issued stating the impact as agreed by Owner. If the Owner does not agree that
the existing conditions require Work in excess of that anticipated by the Scope of Work and Price as set
forth in the Purchase Order, the Contractor shall proceed with the Work.  If the Contractor disagrees with
the Owner’s determination, the Contractor may submit a claim as provided in these Terms and Conditions.
If the Contractor proceeds with such Work before receiving such written direction from the Owner, such
action shall be deemed a failure to comply with this condition precedent for pursuit of any claim and such
Work shall be at Contractor’s expense.

B. The Owner shall make available to the Contractor such information as the Owner has in its possession
describing the physical characteristics, legal limitations and utility locations for the Project Site; provided,
however, that the provisions of such information shall not relieve the Contractor from its obligation to
inspect for itself and determine the Project Site conditions. The Owner makes no representations whatsoever
concerning the quality or contents of any information so provided and the Contractor relies on such
information solely at its own risk.

C. The Contractor shall confirm locations of existing utilities by performing such tests or other measures as
may be required, including but not limited to compliance with all Commonwealth of Virginia Miss Utility
laws, at the Contractor’s sole expense and no increase to the Contract Price.  If the Contractor discovers, or
in the exercise of reasonable care should have discovered, circumstances at the Project Site which the
Contractor contends may cause Work beyond that contemplated by the applicable Purchase Order, the
Contractor shall give Notice to the Owner of such circumstances before commencing Work affected thereby

mailto:sarah.putnam@apsva.us
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and shall await Owner’s written instructions, which shall include a statement of whether or not the Owner 
agrees that such circumstance will cause extra Work and how that extra Work is to be compensated.  If the 
Contractor proceeds with the affected Work prior to receipt of the Owner’s written instructions, such action 
shall be deemed a failure to comply with this condition precedent for pursuit of any claim and such Work 
shall be at Contractor’s expense. 

D. The Contractor shall be responsible for damages to property caused by or resulting from performance of
the Work.  The Contractor shall repair to proper working order or replace, to the satisfaction of APS, any
property so damaged.

E. The Contractor shall confine the Work to areas of the Project Site permitted by the Contract Documents
and shall comply with all applicable laws, ordinances, permits related to the Project Site.

F. The Contractor shall be responsible for all safety and security procedures required to protect Work in
process and the safety of the public until the Work is accepted by Owner.

G. Contractor workers shall not be present in any building owned or controlled by Owner without an Owner
employee present.  In the event the Contractor desires to perform Work outside Normal Working Hours or
on Holidays in a building owned or controlled by Owner, Contractor shall notify the Owner in writing at
least two (2) working days prior to the intended Work.  Upon approval from the Owner, which Owner may
in its sole discretion decline to grant, the Work can be scheduled and the Owner will provide an employee
to deactivate the building security system and remain present while Contractor workers are present.  The
cost for Owner employee support for Contractor Work outside Normal Working Hours or on a Holiday
shall be paid by the Contractor to the Owner at a rate of $40 per hour per Owner employee required to
remain present while the Contractor’s workers are present.  The cost of custodial support for Sunday or
Holiday work shall be paid by the Contractor to the Owner at a rate of $70 per hour per Owner employee
required to remain present while the Contractor workers are present.  The Owner shall submit employee
time sheets to the Contractor for review and verification.

H. The Contractor shall maintain its Work area in a clean and orderly state and shall exercise dust control when
required.  If in the Owner’s sole discretion, the Project Site requires cleaning or excess material removal,
in total or in part, the Owner may direct the Contractor to conduct the necessary cleaning and removal.
Should the Contractor fail to accomplish the directed cleaning within three (3) business days, the Owner
reserves to right to use outside sources to conduct the cleaning or maintenance and to charge the Contractor
for all costs incurred by the use of the outside sources, plus a markup of ten percent (10%) to cover
administrative costs.

13. Warranties:
A. The Contractor warrants to the Owner that all materials and equipment furnished under the Contract will

be new unless otherwise specified, free of defects, of the latest model, of the best quality, and in strict
compliance with the requirements of the Contract Documents.

B. The Contractor warrants to the Owner that all workmanship will be of the best quality and in strict
compliance with the requirements of the Contract Documents.

C. All materials and equipment furnished under the Contract shall be free and clear of all liens or other claims
of any type by any third parties.

D. All workmanship, materials or equipment not conforming to the foregoing standards may be deemed
defective.  APS has no obligation to pay the Contractor for Work, materials or equipment rejected as
defective until satisfactory correction has been accomplished by Contractor.

E. All Warranties shall be in effect for the entirety of the Warranty Period, or the manufacturer’s standard
warranty, whichever is longer.  In the event corrective work is required during the Warranty Period, the
Warranty on the repaired Work shall extend for one (1) year from the date of completion of the repairs.
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The Warranty shall include all parts, labor, transportation, and any other costs necessary to keep the product 
in good operating condition, but shall not be applicable to damage caused by Owner’s misuse of the item 
or due to normal wear and tear. If seasonal limitations prevent any required performance testing of the 
completed Work, the Warranty Period for such Work shall begin after the performance tests have been 
successfully performed. 

14. Correction of Defective Work Before and During Warranty Period:
A. In the event the Work, or any portion thereof, is determined during the Warranty Period to be defective,

incomplete or to have been improperly performed, the Contractor shall, within three (3) Days after written
notice from the Owner, commence to remove all defective and deteriorated Work and materials and replace
it at the Contractor's expense with Work and materials in accordance with the requirements of the Contract
Documents and to complete all incomplete Work in accordance with the Contract Documents within a
reasonable time period.

B. In the event the Contractor fails to commence the removal, replacement, completion or correction of such
Work within three Days after the date of written notice from the Owner and to complete such Work within
a reasonable time period thereafter, the Owner will cause such Work to be performed by other Contractors
and the Contractor will be obligated to pay the Owner all costs incurred in the performance of such Work
plus an administrative fee of ten percent (10%) within thirty (30) Days following submission by Owner to
Contractor of such demand for payment.

C. The Contractor’s Warranty obligations shall remain in full force and effect regardless of whether the
Warranty Work was performed by the Contractor or by the Owner.

D. Defects or nonconformities which are remedied as a result of Warranty obligations shall subject the
remedied portion of the Work to an extended Warranty Period of one (1) year from the date upon which
such defect or nonconformity was fully remedied or from the date of Final Completion of the Project as a
whole, whichever is later, whether such Warranty Work was performed by the Contractor or by the Owner.
Any repetitive defect, failure or malfunction identified within the Warranty Period shall remain under
Warranty until it has been fully corrected and has performed without defect, failure or malfunction for a
period of one (1) year.

15. Character and Competency:
A. The Contractor and all of its Subcontractors for the duration of the Contract are required to comply with all

laws regarding authorization to do business in Virginia, licensing, and other regulatory requirements as
applicable; to be financially stable; and to provide for performance of the Work a sufficient work force, all
of whom are qualified for and experienced in the Work.

B. The Owner, upon written Notice to the Contractor, and in the Owner's sole discretion, shall have the right
to direct the Contractor and its Subcontractors to remove an employee permanently from the Project for
any reason.  Any individual who is removed from the Project pursuant to this Section may not return without
specific permission of the Owner.

C. The Contractor will ensure that no Work shall be performed in occupied areas on a Project Site during
school hours unless express written approval has been granted by the Owner and proper safety precautions
have been exercised to isolate the area of the Work.

D. Tobacco products, alcoholic beverages, illegal drugs, and weapons are prohibited on the Project Site and
will constitute grounds for immediate removal of any employee of the Contractor or of any Subcontractor
from the Project Site.  Sexual harassment, profanity, and inappropriate behavior are not permitted on the
Project Site and will constitute grounds for immediate removal of any employee of the Contractor or of any
of its Subcontractors.
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E. No Smoking Policy on Arlington Public Schools’ property:  Contractors and Subcontractors, including their
employees or agents, performing work on APS property shall abide by the no-smoking policies applicable
to the property.

F. Drug-Free Workplace. For the purposes of this Contract “drug-free workplace” means a Project Site in
connection with a specific Purchase Order.  All, the employees, Subcontractors and other representatives
of Contractor of whom are prohibited from engaging in the unlawful manufacture, sale, distribution,
dispensation, possession or use of any controlled substance or marijuana during the performance of the
Contract on any Project Site.  During the performance of this Contract, the Contractor agrees to:

1. Provide a drug-free workplace for the Contractor’s employees;

2. 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;

3. State in all solicitations or advertisements for employees placed by or on behalf of the Contractor
that the Contractor maintains a drug-free work place; and

4. 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.

G. Contractor Certification Regarding Criminal Convictions.
By signing this Contract, the Contractor affirms the continuing accuracy of the Contractor Certification
Regarding Criminal Convictions submitted as Attachment D and that it will remain in force throughout the
performance of any Work under the Contract.  The Contractor acknowledges that its Contractor
Certification Regarding Criminal Convictions is applicable not only to Contractor but also to all
Subcontractors and Sub-subcontractors.  Contractor shall upon demand from APS provide to APS all
information which allowed for the Contractor’s certification and which supports that the certification
remains current, and further certifies that:

All Contracts with Arlington County School Board, where the Contractor or its employees, or its
Subcontractors or their employees, will have direct contact with students on school property during
regular school hours, or during school-sponsored activities, shall require the Contractor to certify that
neither it nor any of its employees nor any of its Subcontractors’ nor any of its Subcontractors’
employees, who will have direct contact with students, have been:

(1) convicted of a felony or of a sexually violent offense as defined in Va. Code Ann. § 9.1-902
as mandated by Va. Code Ann. § 18.2-370.5,

(2) convicted of an offense occurring on or after July 1, 2006, where the offender was more than
three years older than the victim involving:

(a) the rape of a child under age 13 pursuant to Va. Code Ann. § 18.2-61.A(iii),

(b) forcible sodomy of a child less than 13 years of age pursuant to Va. Code Ann. §
18.2-67.1.A.1,

(c) object sexual penetration of a child under 13 years of age pursuant to Va. Code Ann.
§ 18.2-67.2.A.1, or

(d) any similar offense under the laws of any foreign country or any political subdivision
thereof, or the United States or any political subdivision thereof.
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This requirement is applicable without exception for a person convicted of a felony or of a sexually 
violent offense as defined in Va. Code Ann. § 9.1-902, but for all other offenses set forth above this 
requirement does not apply unless the qualifying offense was done in the commission of, or as a part 
of the same course of conduct of, or as part of a common scheme or plan as a violation of: 

(a) abduction or kidnapping in violation of Va. Code Ann. § 18.2-47.A,

(b) abduction with intent to extort money of for immoral purpose in violation of Va.
Code Ann. § 18.2-48,

(c) burglary in violation of Va. Code Ann. § 18.2-89,

(d) entering a dwelling house with intent to commit murder, rape, robbery or arson in
violation of Va. Code Ann. § 18.2-90,

(e) aggravated malicious wounding in violation of Va. Code Ann. § 18.2-51.2, or

(f) any similar offense under the laws of any foreign country or any political subdivision
thereof, or the United States or any political subdivision thereof.

16. Permits, Fees and Notices:
A. The Contractor shall comply with all local, state and federal laws, regulations, rules or ordinances

applicable to this Contract and the Work to be performed hereunder. The Contractor shall also obtain, at its
expense, all permits, inspections, licenses, fees and other authorizations necessary for the prosecution of
the Work.

B. The Contractor shall be responsible for giving all notices and complying with all laws, ordinances, rules,
regulations and directives of any public authority bearing on the performance of the Work.  Should the
Contractor determine that the Contract Documents, or any of them, do not conform with such laws,
ordinances, rules, regulations and directives in any respect, it shall promptly inform the Owner of such fact
in writing.  Any required changes shall be made by suitable approved Modification.  If the Contractor
performs any Work when it knew or in the exercise of reasonable care should have known it to be in conflict
with such laws, ordinances, rules or regulations without satisfying its Notice obligations to Owner, such
action shall be deemed a failure of this condition precedent to a claim and the Contractor shall accept all
responsibility and bear all cost relating thereto.

17. Risk of Loss:
All Work, materials and equipment provided by Contractor shall remain the property of Contractor until accepted
by Owner as in compliance with the requirements of the Contract Documents, and all risk of loss prior to acceptance
by Owner shall be borne by Contractor.

18. Tests and Inspections:
A. Unless otherwise provided in the Contract Documents, the Contractor shall be responsible for scheduling,

compliance and costs associated with all tests or inspections required by local authorities having jurisdiction
over the Project.  The Contractor shall give the Owner Notice immediately in the event of failure of any
test or inspection.  In calling for inspections, the Contractor certifies that the Work being called for
inspection meets the Contract and all code requirements for completeness and quality and shall bear all
expense arising from any failed inspection, whether incurred by Owner, Contractor, or any third party.

B. Irrespective of any third-party inspections, the Contractor remains responsible for any after discovered
defects in Work and is fully responsible for any delays and costs associated with such defective, insufficient
or non-compliant Work.
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��� Rejection of Work:
The Owner shall have the authority to reject Work that does not conform to the requirements of the Contract
Documents.  All costs associated with correction of rejected Work shall be borne by the Contractor.

��� Owner’s Right to Stop Work/Right to Correct Deficiencies:
If the Contractor does not correct non-complying Work, or is consistent in not supplying and/or furnishing labor,
material, and equipment necessary to Work performance, then the Owner has the right to order the Contractor�to
stop the Work until such time as the cause of the order has been corrected.  Should the Contractor default, fail�to
perform the Work, or improperly perform the Work, the Owner has the right, after three (3) days written notice,�to
correct the deficiencies.  The Contractor shall pay to the Owner the Owner’s cost of correcting the�deficiencies,
including any charges for special inspections or tests, plus a markup of ten percent (10%) to cover�administrative
costs.  The Owner's exercise of the right to correct deficiencies shall in no way prejudice or limit�any other remedy
that the Owner may have.

��� Indemnification:
The Contractor�RU�DQ\�6XEFRQWUDFWRU
V��covenants to save, defend, hold harmless, and indemnify the Owner,
Arlington School Board, and�all of its elected and appointed officials, officers, employees, agents,
departments, agencies, boards, and� commissions  from and against any and all claims, losses, damages,�injuries,
fines, penalties, costs (including court�costs, and attorney's fees, and all reasonable and customary costs�of
litigation), charges, liability, or exposure,�however caused, resulting from, arising out of, or in any way
connected with the Contractor's RU�DQ\�6XEFRQWUDFWRU
V�Dcts or omissions in�performance or nonperformance of�the
Work.  This indemnification obligation shall survive the termination of this�Contract.�8QGHU�QR�FLUFXPVWDQFHV�ZLOO
3DSHU�RU�LW
V�DIILOLDWHV�DJJUHJDWH�OLDELOLW\��LQ�DQ\�IRUP�RI�DFWLRQ�ZKDWVRHYHU�LQ�FRQQHFWLRQ�ZLWK�WKLV�DJUHHPHQW�RU�WKH
XVH�RI�WKH�VHUYLFHV�RI�WKH�SODWIRUP��H[FHHG�WKH�LQVXUDQFH�OLPLWV�SURYLGHG�XQGHU�WKLV�DJUHHPHQW�

��� Payment to Contractor:
$� Invoices unless otherwise specified in the Contract or in the Purchase Order shall be submitted immediately

upon completion of the shipment or services.  If shipment is made by freight or express, the original Bill of
Lading properly receipted, must be attached to the invoices.  Mail invoices, as applicable, to:

Arlington Public Schools 
Syphax Education Center 
Accounts Payable 
2110 Washington Blvd. 
Arlington, Virginia 22204 

%� Upon receipt of an invoice, the Owner shall review the Work to determine if the invoice is consistent with
the Work in place.  The Contractor shall submit such additional information as may be reasonably requested
by the Owner to substantiate the amount billed.

&� Payments will be made within thirty (30) days after the later of receipt of an invoice by APS or receipt of
additional documentation as requested by APS of all amounts within the invoice approved for payment.
All payments shall be net of any prompt payment discount.  In connection with any prompt payment
discount, time shall be computed from the date of the invoice. For the purpose of earning the discount,
payment shall be considered to have been made on the date that appears on the payment check or the date
on which an electronic funds transfer for the payment was made.

'� APS is exempt from the payment of any federal excise tax or Virginia Sales Tax.  The APS Federal Excise
Tax Number is 54-6001128.  Contractors located outside the Commonwealth of Virginia may charge and
collect their local and or state sales tax when the Purchase Order calls for materials to be picked up by APS
at the Contractor’s place of business outside Virginia.

(� Notwithstanding the foregoing, no more than ninety (90%) of the Contract Price stated in the Purchase
Order shall be paid until the Owner is satisfied that the Work is Complete.
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)� Price Reduction.  ,QWHQWLRQDOO\�GHOHWHG�

��� Audit:
The Owner and its authorized representatives shall have access to all records necessary to perform a complete
audit�of the Contractor for the purposes of verifying that the certified cost or pricing data submitted were
accurate,� complete and current.  The Owner shall, until the expiration of five (5) years from the date of final
payment under�this Contract, have the right to examine and copy those books, records, documents, papers and
other supporting�data which involve transactions related to this Contract or which permit adequate evaluation of
the cost or pricing�data submitted, along with the computations and projections used therein (the "Records"), and
the Contractor hereby�covenants to maintain the Records in good order for such time and to deliver promptly the
Records to the Owner�upon request.  There shall be no charge to Owner for conducting any such audit.

��� Award of Subcontracts and Other Contracts for Portions of the Work:
$� The Contractor shall not enter into any Subcontract with any Subcontractor who is suspended or debarred

from participating in any contracting programs by the Commonwealth of Virginia or by any public body
within the Commonwealth of Virginia, nor by the United States government or by any other state or public
body within any other state.

%� The Contractor shall not enter into any Subcontract with any Subcontractor who or which is not qualified
to do business in Virginia in compliance with applicable law or does not have in effect all licenses and
trade�certifications required by federal, state or local law to perform the services or to provide the goods
which�are the subject of the Subcontract.

&� Upon request, the Contractor promptly shall file with the Owner a copy of any one or more of its
Subcontracts.  The Owner has the right to reject any Subcontractor it finds not to be qualified to perform
the Work.

'� No action by the Owner shall relieve the Contractor of any of its responsibilities, duties and liabilities under
the Contract Documents.  The Contractor shall be responsible to the Owner for the acts, defaults, or
omissions of the Contractor’s Subcontractors and of its Subcontractors' officers, authorized representatives
and employees.
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E. Nothing contained in the Contract Documents or in any Subcontract shall operate to, or otherwise have the
effect of, creating a contractual relationship between the Owner and any Subcontractor.

��� Subcontractor and Sub-Subcontractor Agreements:
Work performed by a Subcontractor or a Sub-subcontractor shall be defined by a signed agreement between a
Subcontractor and the Contractor, or between a Sub-subcontractor and a Subcontractor, as applicable.  Each such
agreement shall:

$� Not contain a provision which purports to negate, conflict with or otherwise compromise the requirements
of the Contract Documents.

%� Not contain a provision which purports to adversely affect the rights of the Owner as such rights are defined
in the Contract Documents.

&� Contain appropriate provisions to give the Contractor the same power to terminate the Subcontract that the
Owner may exercise to terminate the Contractor under the provisions of these Contract Documents.  The
Contractor shall bear all additional expenses due to its exercising of its rights under this Section 25.

'� Contain appropriate provisions�WKDW�WKH�&RQWUDFWRU�HQVXUHV the Subcontractor ZLOO�EH�KHOG�WR�WKH�VDPH�oU
JUHDWHU terms and conditions of this Contract�insofar as they are applicable to the Work of the
Subcontractor.

(� Contain a requirement that the Subcontractor shall be bound by and subject to the provisions of the payment
requirements of the Contractor to the Subcontractor in regard to payments due by the Subcontractor made
to its Sub-Subcontractors.

)� Require timely processing of applications for payment and of claims for additional costs, damages, or time
in order that the Contractor may in turn promptly process such applications or claims in conformance with
the Contract Documents.

*� Contain a provision to the effect that the Owner and its authorized representatives will, until three years
from the date of final payment under the Subcontract, have access to and the right to examine and copy
those books, records, documents, papers and other supporting data which involve transactions related to the
Subcontract.

+� Contain the same Character and Competency requirements as appear in these Terms and Conditions and
require the completion by the Subcontractor and its Sub-subcontractors of the Contractor
Certification�Regarding Criminal Activity and Employee Certification Regarding Criminal Activity.

,� Waive the rights of either party against the other in regard to claims for fire or other peril covered by the
property insurance required by these Terms and Conditions.  Such waiver shall not exclude either party
from rightful access to the proceeds of such insurance.

��� Responsibility for Those Performing the Work:
The Contractor shall be responsible and accountable to the Owner for the acts and omissions of the Contractor’s
employees in connection with the performance of the Work and for any Subcontractors or other persons performing
any of the Work under a contract with the Contractor or a contract with a Subcontractor or Sub-Subcontractor.

��� Payment of Subcontractors:
$� Within seven (7) days after receipt of payment from the Owner, the Contractor shall:

�� Pay each Subcontractor an amount equal to the percentage of the Work attributable to such
Subcontractor; or
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2. Notify the Owner and the Subcontractor in writing of the intention to withhold all or part of the
amount due a Subcontractor and state the reason for such withholding.

3. In the event the Contractor fails to submit a timely Application for Payment, and that failure is due
exclusively to the actions of the Contractor, the Subcontractor shall have the right to be paid by the
Contractor upon demand of the amounts due.

4. The Contractor shall pay interest on amounts owed to the Subcontractor which remain unpaid seven
(7) days after the Contractor's receipt of payment from the Owner.  Interest on such amounts shall
accrue at the rate of one percent (1.0%) per month.  Amounts owed the Subcontractor which have
been withheld as permitted herein shall not accrue interest.

B. Information concerning percentages of completion of work performed by a Subcontractor as shown in an
Application for Payment may be made available to that Subcontractor at the sole discretion  of the Owner.

C. Insurance proceeds received by the Contractor under the insurance policies required by these Terms and
Conditions shall be equitably distributed to the Subcontractors affected by the insured loss.

D. The Contractor’s obligation to pay an interest charge to a Subcontractor is not an obligation of the Owner.
A Contract Modification shall not be made for the purpose of providing reimbursement for the interest
charge.  A cost reimbursement claim shall not include any amount for reimbursement for the interest charge.

28. Owner’s Right to Award Separate Contracts:
A. The Owner has the right to award separate contracts of the same or a similar nature on the same or similar

Project Sites, or for other work on the same Project Sites.

B. When separate contracts are awarded, the term "Contractor" in the Contract Documents in each case shall
mean the Contractor who executes each separate contract for construction.

C. At no additional cost to the Owner, the Contractor shall coordinate the Work with the activities of each
separate Contractor with the intent of each Contractor being able to complete its Work in the most time
efficient and cost-efficient manner under the circumstances.

D. If part of the Contractor's Work depends for proper execution or results upon construction or operations by
a separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
report to the Owner in writing any apparent discrepancies or defects in such construction or operations
performed by a separate Contractor that would render it unsuitable for such proper execution and results.
Failure of the Contractor to report such apparent discrepancies and/or defects shall constitute an
acknowledgment that the separate Contractors' completed or partially completed construction is fit and
proper to receive the Contractor's Work, except as to defects not then reasonably discoverable.

29. Royalties and Patents:
The Contract Price includes all royalties and costs arising from patents, trademarks, and copyrights in any way
involved in the Work.  Whenever the Contractor is required or desires to use any design, device, material or process
covered by letters of patent or copyright, the Contractor shall indemnify and save harmless the Owner and Owner’s
Representative, their officers, agents and employees from any and all claims for infringement by reason of the use
of any such patented design, device, tool, material, equipment, or process to be performed under the Contract, and
shall indemnify the Owner, its officers, agents, authorized representatives, and employees for any costs, expenses
and damages which may be incurred by reason of any such infringement at any time during the prosecution and
after the completion of the Work.  If a Purchase Order contains a direction requiring use of any design, device,
material or process which is subject to patent, trademark or copyright protection which Contractor contends was
not contemplated by and included in the Pricing Schedule, the Contractor shall give Notice thereof to Owner prior
to proceeding with the Work and await direction from the Owner.  If the Contractor proceeds with the Work without
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giving such Notice or without receiving direction from the Owner, the Contractor shall be responsible for all 
royalties and costs as provided in this Section 29. 

30. Claims for Damages:
If the Contractor wishes to make a claim, whether for extra compensation, damages or other relief, by reason of any
act or omission of the Owner or its agents or representative or other causes beyond the reasonable control of the
Contractor, the Contractor shall comply with the requirements set forth below.  Strict compliance with all claims
submission requirements set forth below or in any other provision of the Contract Documents shall be a condition
precedent to the Contractor’s right to pursue any claim or to recover or prevail thereon.  All time requirements set
forth as claims submission requirements shall be deemed to be of the essence.  Compliance with all claims
submission requirements shall not, however, create any presumption of validity of any claim.

A. The Contractor must at the time of the discovery of the occurrence of the event giving rise to the claim and
before beginning any work on which the claim is based deliver to the Procurement Agent a written statement
identifying itself as a Notice of claim, stating the circumstances of the occurrence, specifying the additional
work contemplated as being required, state why such work is not already included within the scope of the
Contract Documents, and to the extent reasonably foreseeable estimate the anticipated amount of the claim.

B. If the Owner within five (5) Working Days following receipt of such Notice of claim does not direct the
Contractor otherwise, the Contractor shall proceed with the Work which is the subject of the claim and
within ten (10) calendar days after completion of the Work for which additional compensation is claimed
shall submit in writing to the Procurement Agent a written itemization of the actual additional compensation
claimed, with all supporting documentation.

C. The Procurement Agent shall make a determination within ninety (90) Days after receipt of the submission
described in subSection B above, which decision shall be the final determination of the Owner.  Failure by
the Procurement Agent to issue a final decision shall be deemed a final decision to deny the claim as of the
ninetieth (90th) Day.  A final decision by the Owner shall be a condition precedent to institution by the
Contractor of any judicial claim for relief on the claim.  The Contractor’s right to seek judicial appeal of
denial of a claim is barred if no suit is filed within six (6) months following the Owner’s final decision.  No
consideration by the Owner of any additional submissions by the Contractor in support of any claim shall
extend this six (6) month limitation.

D. The Contractor shall comply with all directions and decisions of the Owner and shall proceed diligently
with the performance of the Contract and with any disputed Work pending final resolution of any claim or
dispute.  “Final resolution” shall include the exhaustion of all judicial proceedings.

E. No claim whatsoever shall be made by the Contractor against any officer, authorized representative or
employee of the Owner for, or on account of, anything done or omitted to be done in connection with this
Contract.

F. Failure of the Owner at any time to require compliance with any term or condition of the Contract
Documents or of any claims submissions requirements shall not be deemed a waiver of such term, condition,
or requirement, or a waiver of the subsequent enforcement thereof.

G. In the event the Contractor makes a claim for additional compensation other than for damages related to
delay which results in litigation, if the Owner substantially prevails in such litigation the Contractor shall
indemnify and hold the Owner harmless from any and all reasonable attorneys’ fees, litigation costs of all
types, and expert witness fees and costs, arising from or related to such claim and litigation.

H. If additional compensation is granted as to any claim, either by consent of the Owner or by judicial decision,
the Contractor shall not be entitled to recover any interest on any amounts claimed to be due from the Owner
which are the subject of a good faith dispute by the Owner which are paid within thirty (30) Days following
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final resolution of such dispute.  Interest shall accrue on any claim not paid within such thirty (30) Days at 
the legal rate of six percent (6%) per annum simple interest commencing on the date of such final resolution. 

I. No claims provision in this Agreement waives the Owner’s sovereign immunity or waives the ability of the
Owner to invoke sovereign immunity where sovereign immunity may be applicable.

31. Uncovering of Work:
A. If a portion of the Work is covered contrary to the Owner’s request or to the requirements contained in the

Contract Documents, the Contractor shall, at its own expense and upon the written request of the Owner,
uncover and replace such Work without an adjustment to the Contract Time or Contract Price.

B. If a portion of the Work has been covered which the Owner and/or Arlington County Inspector has not
specifically requested to observe prior to its being covered and is, under the Contract Documents, allowed
to be covered without observation of the Owner or applicable law or regulation, the Owner and/or Arlington
County Inspector may request to see such Work and it shall be uncovered by the Contractor.  If such Work
is in accordance with the Contract Documents, costs of uncovering and replacement shall be charged to the
Owner and paid to the Contractor.  If such Work is not in accordance with the Contract Documents, the
Contractor shall pay the costs of uncovering and replacing such Work.

32. Correction of Work:
The Contractor shall promptly correct any Work which fails to conform to the requirements of the Contract
Documents (the "Rejected Work"), whether observed before or after Substantial Completion and whether or not
fabricated, installed or completed.  The Contractor shall bear all costs associated with the correction of any Rejected
Work, including additional testing and inspections and compensation for the Owner’s Representative's services and
expenses made necessary thereby.  Nothing contained herein shall affect the Owner's right to correct non-
conforming Work pursuant to the provisions of the Contract Documents.

33. Acceptance of Defective or Non-Conforming Work:
The Owner may accept any defective or non-conforming Work; provided, however, that in such event the Purchase
Order Price shall be reduced by an appropriate and equitable amount to account for such defect or nonconformity.
Such adjustment shall be affected whether or not final payment has been made.  Any such acceptance shall not
constitute a waiver of approval of the performance requirements of the Contract Documents.

34. Force Majeure:
A. The Contractor shall not be held responsible for any failure of performance under this Contract if such

failure is due to fires, riots, rebellions, natural disasters, wars or an act of God beyond the contemplation or
control of Contractor and outside the scope of the Contractor’s then-current disaster plan that makes
performance impossible or illegal, unless otherwise specified in the Contract Documents.

B. APS shall not be held responsible for any failure of performance under this Contract if such failure is due
to fires, riots, rebellions, natural disasters, wars or an act of God beyond the control of APS that makes
performance impossible or illegal, unless otherwise specified in the Contract Documents.

35. Contractor’s Insurance:
A. Overview

During the term of this Contract, Paper Education Company Inc. and all of their Subcontractors shall procure and
maintain the types of insurance that are referenced in section D below. All insurance policies shall be with
insurance companies that meet the following criteria:

1. Are authorized to do business under the laws of the Commonwealth of Virginia and acceptable to the APS,
in its sole discretion.
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�� Are rated with an AM Best rating of A- or better. APS reserves the right to require Paper Education
Company Inc. and/or its Subcontractors to change their insurance to an insurance company that has the
minimum required AM Best rating. This right can be exercised at any time the insurance requirements set
forth in the Contract Documents remain applicable. If the AM Best rating of the insurance company changes
to a rating under A- during the Contract Term, Paper Education Company Inc. and/or its Subcontractors
will notify APS in writing immediately upon discovery and change the insurance immediately to an
insurance company that meets or exceeds the AM Best rating of A-.

�� If APS suffers damages under the Contract and makes a claim on the named insurance company by APS,
and the claim is not paid in full by the insurance company, Paper Education Company Inc. acknowledges
that it shall remain wholly liable for the full amount of the claim regardless of the solvency of the
insurance�company or the insurance company’s willingness to pay the claim in full.

�� Paper Education Company Inc. and/or its Subcontractors must disclose in the Certificate of Insurance the
amount of any deductible or self-insurance component applicable to all required insurance policies herein,
if any. APS has the right to request additional information to determine if Paper Education Company
Inc.�and/or its Subcontractors have the financial capacity to meet their obligations under a deductible or
self –insurance program. If, in its discretion, APS is not satisfied as to Paper Education Company Inc.
and/or its�Subcontractors financial capacity to meet its obligations under a proposed deductible or self –
insurance�program, Paper Education Company Inc. and/or its Subcontractors shall re-submit revised
acceptable� insurance coverage at the sole discretion of APS and with no obligation to do so agree to
alternative�approaches proposed by Paper Education Company Inc. and/or its Subcontractors to ensure
protection for�APS.

B. Certificates of Insurance & Additional Insured Status:

1. Contractor

Paper Education Company Inc. is required to provide a Certificate of Insurance that names Arlington 
County School Board, including elected and appointed officials, agents, and employees as additional 
insureds by endorsement for all insurance policies except Workers Compensation, Professional Liability, 
and Cyber Liability coverage.  

�� Subcontractors

x All Subcontractors will provide Paper Education Company Inc. with Certificates of Insurance for the
policies that are required under this contract. All Certificates of Insurance should by endorsement name
Arlington County School Board, including elected and appointed officials, agents, and employees as
additional insureds for all contracts of insurance except Workers Compensation & Professional Liability.

x All Subcontractors shall provide Paper Education Company Inc. with a certificate of insurance that will
serve as proof of insurance for their Cyber Liability coverage, but APS will not need to be added as an
additional insured.

x Paper Education Company Inc. will maintain all certificates of insurance for their subcontractors.

x Paper Education Company Inc. will provide APS with its Subcontractors certificates of insurance at any
time upon request.

�� Termination & Or Augmentation of Insurance Policies:
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�� All required insurance policies must be endorsed through a Certificate of Insurance to provide that the
insurance company shall give forty-five (45) days written notice to the Owner if the policies are to be
terminated or if any changes are made during the life of the Contract which will affect in any way the
insurance requirements set forth herein.  Before commencing Work, Paper Education Company Inc. shall
provide APS with a Certificate of Insurance referencing each policy which it and each of its Subcontractors
shall carry in accordance herewith, together with receipted bills evidencing proof of premium payment.
Paper Education Company Inc.  and or their Subcontractors terminating or augmenting any insurance policy
without giving APS forty-five (45) days’ notice will be in direct violation of the terms and conditions of the
Contract.

�� If insurance coverage is allowed to lapse and a loss occurs, Paper Education Company Inc. and or their
Subcontractors will still be required to indemnify and hold APS harmless for all losses sustained. Regardless
of whether insurance is present or not.

D. Insurance Required By The Contract:

Casualty Insurance: 

1. Commercial General Liability occurrence-based insurance:

Commercial General Liability occurrence-based insurance shall be in place until APS confirms the Contract
has expired. Such insurance shall cover claims for bodily injury, property damage and personal injury
arising out of operations under the Contract, whether such actions are performed by Paper Education
Company Inc.  or by any Subcontractor or by anyone directly or indirectly employed by either of them. For
work that specifically deals with purchase, construction and or maintenance of physical property the
insurance coverage for contractors and subcontractors shall also include coverage for explosions, collapse,
underground utilities and completed products and operations.  Coverage afforded under this policy shall be
primary to all other insurance with respect to Arlington County School Board including its elected and
appointed officials, agents, and employees.

Sexual Abuse and Molestation (SAM) occurrence-based insurance:

Sexual Abuse and Molestation (SAM) Coverage must be included if Paper Education Company Inc.  and
or their Subcontractors are working around students where a 1 on 1 situation is possible.

In addition to providing this coverage Paper Education Company Inc. and or their Subcontractors will run
both criminal background checks and sex offender checks on all employees that are interacting with APS
students (Upon award and every 2 years afterward) as well as require their employees to receive training
upon award and annually on the prevention of abuse and molestation. Criminal background checks should
go back at least 5 years. Paper Education Company Inc. and or their Subcontractors further agrees to keep
all training records, background and sex offender checks on file and to provide APS with copies whenever
APS requests them.

Lastly, Paper Education Company Inc.  and or their Subcontractors agrees to abide by the 2-person rule at
all times when working with students. If there are times when the 2-person rule cannot be followed APS
should be notified immediately and the activity will be evaluated by APS, Paper Education Company Inc.
and or their Subcontractors.

Type of Insurance Limit Per Occurrence Aggregate Limit 
Commercial General Liability $2,000,000 $4,000,000 

Sexual Abuse and Molestation (SAM) 
Coverage 

$1,000,000 $2,000,000 
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2. Subcontractor’s Commercial General Liability Insurance:

Paper Education Company Inc. shall require each of its Subcontractors to procure and maintain during the
life of its subcontract, subcontractor’s Commercial General Liability Insurance in amounts satisfactory to
the contract.

Type of Insurance Limit Per Occurrence Aggregate Limit 
Subcontractors Commercial General 

Liability 
$2,000,000 $4,000,000 

3. Professional Liability / Errors & Omissions:

Paper Education Company Inc. shall carry Professional/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.

Type of Insurance Limit Per Occurrence Aggregate Limit 
Professional Liability/Errors & 

Omissions $1,000,000 $2,000,000 

4. Worker's Compensation and Employer's Liability Insurance:

Worker’s Compensation and Employer’s Liability Insurance is mandatory for Paper Education Company
Inc. employees engaged in the Work under this Contract, in accordance with the laws of the Commonwealth
of Virginia.  Paper Education Company Inc. shall require each of its Subcontractors to provide Worker's
Compensation and Employer's Liability Insurance for all the Subcontractor’s employees engaged on such
subcontracts. If any class of employees engaged in work under the Contract is not protected under the
Worker's Compensation laws in Virginia, Paper Education Company Inc. shall provide similar protection
for these employees in amounts not less than the legal requirements.

Type of Insurance Limit Per Occurrence Aggregate Limit 
Worker’s Compensation Statutory Limit Statutory Limit 

Employer’s Liability $100,000 $100,000 

5. Commercial Automobile Liability Insurance:

Commercial Automobile Liability insurance, including coverage for owned, non-owned and hired vehicles
shall be in place for Paper Education Company Inc. and all of its Subcontractors.

Type of Insurance Limit Per Occurrence Aggregate Limit 
Commercial Automobile Liability $1,000,000 $2,000,000 

6. Cyber Liability Insurance:

A standalone Cyber Liability insurance shall be in place for Contractor and all of its subcontractors.
Coverage to include: Economic Loss arising out of Contractor’s capacity for which it is being hired, and
Coverage resulting from the ability of a third-party to gain access to APS’ computer system, Contractor’s
failure to prevent unauthorized access (e.g., breach) to or use of an Contractor’s computer system, and
unauthorized access (e.g., breach) or use of confidential information (e.g., Personally Identifiable
Information (PII) and Protected Health Information (PHI)).  Coverage shall include but not be limited to:
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1. Data Breach & Incident Response
2. Network Security, Privacy and Data Breach Liability
3. Regulatory Liability
4. PCI Fines & Assessments
5. Data Restoration
6. Cyber Extortion Including Ransomware
7. Media Liability
8. Social Engineering & Fraud Event
9. Forensics

Type of Insurance Limit Per Occurrence Aggregate Limit 
Cyber Liability $1,000,000 $2,000,000 

E. Receipt of Certificates of Insurance:

Proof of satisfaction, of insurance for each type of coverage listed herein shall be provided to APS within
ten (10) days of Paper Education Company Inc. receipt of the Notice to Proceed and no work, shall proceed 
unless all such insurance is in effect.  Paper Education Company Inc. shall not allow any Subcontractor to 
commence work on its subcontract until all insurance required of the Subcontractor has been obtained and 
approved by Paper Education Company Inc. and found to be in accordance with the requirements set forth 
herein.   

G. Use of Excess / Umbrella Liability Insurance:

The use of Excess / Umbrella Liability insurance is permitted. If Excess / Umbrella insurance is used the
policy must be endorsed to show that the lines that the policy is bolstering are covered under the policy. All
Excess / Umbrella Liability insurance coverage is subject to review by APS’ Risk Manager and its use can
be denied based on that review.

H. Consideration of Claims Made Insurance Coverage:

APS will consider claims made insurance coverage on a case-by-case basis APS reserves the right to accept
or deny the use of Claims Made Insurance coverage at any time.

If the liability insurance purchased by Paper Education Company Inc. has been issued on a "claims made"
basis, the Consultant must comply with the following additional conditions.  The limits of liability and the
extensions to be included as described previously in these provisions, remain the same.  Paper Education
Company Inc. must either:

1. Agree to provide certificates of insurance evidencing the above coverages for a period of two (2) years
after final payment for the Contract for General Liability policies five (5) years for Professional Liability
& Cyber policies.  This certificate shall evidence a "retroactive date" no later than the beginning of the
Consultant's work under this Contract.

or

2. Purchase the extended reporting period endorsement for the policy or policies in force during the term
of this Contract and evidence the purchase of this extended reporting period endorsement by means of a
certificate of insurance or a copy of the endorsement itself.
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If claims made insurance is utilized by Paper Education Company Inc. and or their Subcontractors and 
a claim occurs that relates back to the vendor’s services. Paper Education Company Inc. and or 
their Subcontractors will indemnify and hold APS harmless of all losses regardless of whether 
they have insurance coverage in place or not. 

I. Contract Identification:

All certificates of insurance shall state the Contract number and title.

Insurance Agent's Statement: 

I have reviewed the above requirements with the Bidder/Offeror named below and have advised the Offeror of required 
coverages not provided through this agency.  

Arlington 
Public 

Schools 

Auth. 
Signature 

Date 

Bidder/Offeror's Statement: 

If awarded the Contract, I will comply with Contract insurance requirements. 

Paper 
Education 

Company Inc. 

Auth. 
Signature 

Date 

Philip Cutler
August 3, 2022

Philip Cutler
Philip Cutler, Chief Executive Officer
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��� Default and Termination:
$� Contractor’s Default

�� The following shall constitute Event of Default by Contractor:

D� If the Contractor fails to begin the Work when required to do so; or

E� If, at any time during the progress of the Work, the Owner determines that the Contractor
is not prosecuting the Work with reasonable speed and diligence, or is delaying the Work
unreasonably or unnecessarily; or

F� If the force of workmen or the quality or quantity of material furnished is not sufficient
to�ensure completion of the Work within the specified time and in accordance with
the�Contract Documents; or

G� If the Contractor fails to make prompt payments to suppliers or to Subcontractors for Work
performed in connection with the Contract; or

H� If the Contractor fails in any manner of substance to observe the provisions of this Contract.

�� Upon the occurrence of an Event of Default by Contractor, the Owner may declare the Contractor
in default, in whole or in part, and give to the Contractor tHQ (��) �FDOHQGDU�Gays written Notice to
cure such�default.  If Contractor fails to cure such default within such tHQ (��� FDOHQGDU�day
period, or within such�longer time as the Owner, in its sole discretion, may prescribe, the Owner
shall have the right to do�any one or more of the following in any combination:

D� Have the defaulted Work performed by others and charge the Contractor the cost thereof,
plus an administrative fee of ten percent (10%);

E� Supplement Contractor’s workforce and charge the Contractor the cost thereof, plus an
administrative fee of ten percent (10%);

F� Repair or replace any defective Work and charge the Contractor the cost thereof, plus an
administrative fee of ten percent (10%);

G� Withhold payments due the Contractor and use such payments to satisfy any claims for
moneys owed by the Contractor in connection with the Contract, in accordance with any
provisions of the Contract Documents;

H� Terminate the Contractor’s performance of the Contract in whole or in part.

�� Without prejudice to any other rights or remedies the Owner may have, the Owner shall have the
right to terminate the Contract immediately upon written notice to the Contractor or, in the
Owner’s sole discretion, exercise any other rights available to it for default, upon the occurrence
of any of�the following:

D� Institution of legal proceedings by others than the Owner in such manner as to interfere
with the progress of the Work and to potentially subject the Owner to the peril of
litigation�or outside claims; or
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b. Adjudication of the Contractor as a bankrupt or an assignment for the benefit of creditors
by Contractor, the dissolution of the Contractor, or if a sole proprietorship the death or
determination of incompetence of the Contractor; or

c. Entry of an order in any proceeding instituted by or against the Contractor granting an
extension of the time of payment, composition, adjustment, modification, settlement or
satisfaction of its debts or liabilities; or

d. Appointment of a receiver or trustee for the Contractor or the Contractor's property; or

e. Assignment of the Contract or any part thereof without the prior written consent of the
Owner; or

f. Assignment by the Contractor of any rights, moneys, or claims hereunder in whole or in
part, otherwise than as herein specified; or

g. Abandonment of the Work to be done under this Contract.

�� Immediately, but no later than tHQ (��) days after receipt of Notice that it is in default hereunder,�
the Contractor shall discontinue all further operations in connection with the Work, or such�
specified part thereof, and shall immediately vacate the Project Site, or such specified part thereof,�
leaving untouched all plant, materials, equipment, tools, supplies and job site records.

�� In the event the Owner declares the Contractor in default in accordance with the provisions of the�
Contract Documents with respect to a portion of the Work but not the Work as a whole, the�
Contractor shall discontinue such portion of the Work declared in default, shall continue�
performing the remainder of the Work in strict conformity with the terms of the Contract and shall�
not hinder or interfere with any other contractor or persons whom the Owner may engage to�
complete the Work for which the Contractor was declared in default.  The expense of such�
completion, plus an administrative fee of ten percent (10%), shall be paid by the Contractor to the�
Owner as provided in the Contract Documents.

B. Termination for Convenience:  Notwithstanding any other rights of the Owner to terminate this Contract,
the Owner shall have the right to terminate this Contract, in whole or in part, at its own convenience for
any reason by giving sL[W\ (��) FDOHQGDU�days prior written notice of termination to the Contractor. In such
event, the�Contractor shall be paid an amount equal to the lesser of: (1) the actual cost of any Work actually
performed�or in place and the actual cost of any labor, equipment or materials ordered in good faith
which could not�be canceled, less the salvage value thereof, plus 10%.  Each subcontract shall contain a
similar termination�provision for the benefit of the Contractor and the Owner.  The Contractor shall not
be entitled to receive�anticipated profits on unperformed portions of the Work.  The Owner shall have
the right to employ an� independent accounting firm to verify any amounts claimed by the Contractor to
be due under this Section.� In the event a termination by the Owner for default, in whole or in part,
subsequently is determined to have� been without sufficient justification, such termination shall be
deemed a termination for convenience and� the Contractor’s remedies shall be limited as provided in this
Section.

37. Hazardous Substances:
A. No materials or equipment containing asbestos or any other hazardous material recognized and identified

by the State of Virginia Department of Environmental Quality shall be utilized in the construction of the
Project. In the event a substitute product is needed and time does not allow for the mandated submittal
process, the Contractor shall confirm these materials do not contain asbestos or any other hazardous
material as noted above in writing to the Owner or Owner’s Representative and will provide the MSDS
sheets to the Owner and Owner's Representative prior to being allowed to install the product on the Project.
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B. In the event the Contractor encounters unforeseen hazardous substances in the performance of the Work,
such as but not limited to asbestos or lead paint, the Contractor shall immediately suspend Work with the
exception of such actions as may be necessary to secure the Site for purposes of public safety, immediately
Notify the Owner, and take no further action until receiving written direction from the Owner.

38. Conflict of Interest:
The Contractor shall comply with all requirements and provisions of Va. Code Ann. § 2.2-4367 through § 2.2-4377,
Ethics in Public Contracting; the State and Local Government Conflict of Interests Act (§ 2.2-3100, et seq.), the
Virginia Governmental Frauds Act (§ 18.2-498.1 et seq.), and Articles 2 (§ 18.2-438, et seq.), and 3 (§ 18.2-446, et
seq.) of Chapter 10 of Title 18.2.

39. Immigration Reform and Control Act of 1986:
The Contractor certifies that it does not and will not during the performance of the Contract employ illegal alien
workers or otherwise violate the provisions of the Federal Immigration Reform and Control Act of 1986.

40. 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 other basis prohibited by state law relating to
discrimination in employment, except where there is a bona fide occupational qualification reasonably
necessary to the normal operation of the Contractor.  The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the provisions of this non-
discrimination 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.

D. The Contractor will include the provisions of the foregoing subSections A, B, and C in every Subcontract
of over $10,000.00, so that the provisions will be binding upon each Subcontractor or vendor.

E. Nothing contained in this provision shall be deemed to require the Contractor to grant preferential treatment
to, or discriminate against, any individual or any group because of race, color, religion, sex or national
origin on account of an imbalance which may exist with respect to the total number or percentage of persons
of any race, color, religion, sex or national origin employed by such Contractor in comparison with the total
number or percentage of persons of such race, color, religion, sex or national origin in any community or
in the state.

41. Assurances of Compliance:
The Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended and Title VI of the
Civil Rights Act.

42. Small, Minority, Women Owned and Service Disabled Veterans Business Enterprise and Employment
Services Organizations:
A. The Arlington County Human Rights Ordinance, the Virginia Public Procurement Act, and relevant Federal

and State Laws, orders and regulations, require Arlington Public Schools to ensure that its procurement
practices are non-discriminatory and promote equality of opportunity for Small and Minority Business
Enterprises.
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B. In seeking Subcontractors, suppliers and vendors necessary to perform the Work, the Contractor shall
encourage the participation of small businesses, women-owned businesses, minority-owned businesses and
service disabled veteran-owned businesses as follows:

1. At a minimum, for any portion of the Work the Contractor is not going to perform with its own
forces, the Contractor shall contact the Commonwealth of Virginia Department of Minority
Business Enterprise to obtain a list of certified businesses in these categories available to perform
such work or provide such materials or equipment.  The Contractor shall directly solicit bids from
at least one certified business in each category to perform such work or provide such materials or
equipment, but shall not be obligated to give any preference to any such business in the award of
subcontracts or materials/equipment supply subcontracts.

2. Identification and direct solicitation of other such businesses by other means is strongly
encouraged.

3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by such businesses.

4. Establishing delivery schedules, where the requirements of the Contract permit, which encourage
participation of such businesses.

C. As used in this Section:

1. “Minority individual” means an individual who is a citizen of the United States or a legal resident
alien and who satisfies one or more of the following definitions:

a. “African American” means a person having origins in any of the original peoples of Africa
and who is regarded as such by the community of which this person claims to be a part.

b. “Asian American” means a person having origins in any of the original peoples of the far
East, Southeast Asia, the Indian subcontinent, or the Pacific Islands, including but not
limited to Japan, China, Vietnam, Samoa, Laos, Cambodia, Taiwan, Northern Mariana
Islands, the Philippines, a U.S. territory of the Pacific, India, Pakistan, Bangladesh or Sri
Lanka and who is regarded as such by the community of which this person claims to be a
part.

c. “Hispanic American” means a person having origins in any of the Spanish-speaking
peoples of Mexico, South or Central America, or the Caribbean Islands or other Spanish
or Portuguese cultures and who is regarded as such by the community of which this person
claims to be a part.

d. “Native American” means a person having origins in any of the original peoples of North
America and who is regarded as such by the community of which this person claims to be
a part or who is recognized by a tribal organization.

2. “Employment Service Organization” means an organization that provides community-based
employment services to individuals with disabilities that is an approved Commission on
Accreditation of Rehabilitation Facilities (CARF) accredited vendor of the Department for Aging
and Rehabilitative Services.

3. “Minority-owned business” means a business that is at least 51 percent owned by one or more
minority individuals who are United States citizens or legal resident aliens, or in the case of a
corporation, partnership, or limited liability company or other entity, at least 51 percent of the
equity ownership interest in the corporation, partnership, or limited liability company or other entity
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is owned by one or more minority individuals who are United States citizens or legal resident aliens, 
and both the management and daily business operations are controlled by one or more minority 
individuals. 

4. “Service disabled veteran” means a veteran who (i) served on active duty in the United States
military ground, naval or air service, (ii) was discharged or released under conditions other than
dishonorable, and (iii) has a service-connected disability rating fixed by the United States
Department of Veterans Affairs.

5. “Service disabled veteran-owned business” means a business that is at least 51 percent owned by
one or more service disabled veterans or, in the case of a corporation, partnership, or limited
liability company or other entity, at least 51 percent of the equity ownership interest in the
corporation, partnership, or limited liability company or other entity is owned by one or more
individuals who are service disabled veterans and both the management and daily business
operations are controlled by one or more individuals who are service disabled veterans.

6. “Small business” means a business, independently owned and controlled by one or more
individuals who are United States citizens or legal resident aliens, and together with affiliates has
250 or fewer employees, or annual gross receipts of $10,000,000 or less averaged over the previous
three years.  One or more of the individual owners shall control both the management and daily
business operations of the small business.

7. “Women-owned business” means a business that is at least 51 percent owned by one or more
women who are United States citizens or legal resident aliens, or in the case of a corporation,
partnership, or limited liability company or other entity, at least 51 percent of the equity ownership
interest in the corporation, partnership, or limited liability company or other entity is owned by one
or more women who are United States citizens or legal resident aliens, and both the management
and daily business operations are controlled by one or more women.

43. HIPAA Compliance:
Contractor shall be responsible for determining the applicability of, and shall comply with as applicable, all
legislative and regulatory requirements of privacy, security and electronic transaction components of the Health
Insurance Portability and Accountability Act of 1996 (HIPAA).

44. Non-Endorsement Clause for Contracts & Agreements:
Arlington Public Schools may be identified as a “Participant” in the Goods or Services with the following statement
added, “This shall not constitute an endorsement of any products or services”. For further information, please
contact the Arlington Public Schools School and Community Relations office.

45. Advertising and Use of Proprietary Marks or Logos:
Contractor shall not use the name of APS or refer to APS, directly or indirectly, in any press release or formal
advertisement without receiving prior written consent of APS. In no event may Supplier use a proprietary mark of
APS without receiving the prior written consent of APS.

46. Data Security and Protection:
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 laws or regulatory requirements concerning
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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, 
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 
more 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. 

�D� APS’ Non-Disclosure and Data Security Agreement (NDA).  The Contractor shall HQVXUH�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� LV� KHOG� WR� WKH� VDPH� RI� JUHDWHU
UHTXLUHPHQWV� WKDQ� WKH� &RQWUDFWRU�

�E� 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.

�F� 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.

�G� 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.

�H� 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.

�I� 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 plan/s.

47. APS Employees:
No employee of APS shall be admitted to any share in any part of this Contract or to any benefit that may arise
therefrom which is not available to the general public.

48. Survival of Terms:
Any provision of this Contract which by its terms or as necessary to carry out its purpose or intent is intended to
survive the expiration or termination of this Contract shall so survive

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

50. Americans with Disabilities Act Compliance:
Compliance with the Americans with Disabilities Act of 1990 (“ADA”) shall be the sole responsibility of the
Contractor.  The Contractor shall defend and hold the Owner harmless from any expense or liability arising from
the Contractor’s non-compliance therewith.  The Contractor’s responsibilities related to ADA compliance shall
include, but not be limited to, the following:

a. Access to Programs, Services and/or Facilities:  The Contractor shall ensure its programs; services and facilities
are accessible to persons with disabilities.  If a particular facility or program is not accessible, the Contractor
shall provide equivalent services in an accessible alternate location or manner to ensure that persons with
disabilities are not denied access to services.

b. Effective Communication:  The Contractor, upon request, shall provide appropriate aids and services leading to
effective communication for qualified persons with disabilities so they can participate equally in the Contractor’s
programs, services, and activities, including qualified sign language interpreters, documents in Braille, and other
ways of making information and communications accessible to people who have speech, hearing, or vision
impairments, as required by the ADA.

c. Modifications to Policies and Procedures:  The Contractor shall make the necessary modifications to its policies
and procedures to ensure that people with disabilities have an equal opportunity to enjoy the Contractor’s
programs, services, and activities, as may be required by the ADA.  For example, individuals with service
animals are welcomed in the Contractor’s offices or facilities, even where pets are generally prohibited.

d. The Contractor shall not place a surcharge on a person with a disability or any group of individuals with
disabilities to cover the cost of providing auxiliary aids/services or reasonable modifications of policy.

e. Employment:  The Contractor shall not discriminate on the basis of disability in its hiring or employment
practices.

f. Responding to inquiries from the U.S. Department of Labor.

51. Contractor Certification Regarding Criminal Convictions:
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A. As a condition of awarding a Contract for the provision of Work that require 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 malicious
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.

B. The Contractor certification shall also cover 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 Contractor’s certification.

C. The Contractor shall submit to APS a completed Contractor Certification Regarding Criminal Convictions on
the form provided by APS (See Attachment D).

52. Student Data Usage and Privacy Agreement:
During the term of the Contract the Contractor will have access to student data. As a condition of awarding a contract
for the provision of work that requires the Contractor to have access to the student data the Contractor is required
to sign the Student Data Usage and Privacy Agreement (See Attachment F).

53. Contractor Prohibited in Assisting Person for New Job if Engaged in Misconduct with Minor
As a condition of being awarding a Contract, or Contract Renewal, the Contractor acknowledges it is prohibited
from assisting the elected and appointed officials of APS, its officers, current and former employees, agents,
departments, agencies, boards, and commissions employee, and contractors, including all levels of subcontractors,
in obtaining a new job if the Contractor knows or has probable cause to believe that the elected and appointed
officials of APS, its officers, current and former employees, agents, departments, agencies, boards, and commissions
employee, and contractors, including all levels of subcontractors, engaged in sexual misconduct regarding a minor
or student in violation of law.

End of General Terms and Conditions 
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Attachment D 

Contractor Certification Regarding Criminal Convictions 

The completed form from the Contractor is a condition precedent to the award of the Contract. 

As the official authorized to enter into this Contract on behalf of my organization, I certify that the Contractor, its employees, 
its Subcontractor(s) and their employees, who will have direct contact with students either on or off school property either 
during regular school hours or during school-sponsored activities during the performance of this Contract, has not been 
convicted of: 

1. A felony or of any offense involving the sexual molestation, physical or sexual abuse, or rape of a child;
2. A sexually violent offense as defined in Va. Code Ann. § 9.1-902;
3. Any of the offense listed below occurring on or after July 1, 2006 in which the offender was more than three years

older than the victim, when the offense was done in the commission of, or as a part of the same course of conduct
of, or as part of a common scheme or plan to commit, (i) abduction or kidnaping in violation of Va. Code Ann. §
18.2-47 or § 18.2-48, (ii) burglary in violation of Va. Code Ann. § 18.2-89, (iii) entering a dwelling house with
intent to commit crimes in violation of Va. Code Ann. § 18.2-90 or Va. Code Ann. § 18.2-91, or (iv) aggravated
malicious wounding in violation of Va. Code Ann. § 18.2-51.2., or (v) any similar offense under the laws of any
foreign country or any political subdivision thereof, or the United States or any political subdivision thereof:

a. Rape of a child under 13 in violation of Va. Code Ann. § 18.2-61;
b. Forcible sodomy with a child under 13 in violation of Va. Code Ann. § 18.2-67.1; or
c. Object sexual penetration with a child under 13 in violation of Va. Code Ann. § 18.2-67.2;.or

4. A conviction for a crime of moral turpitude.

I understand that a materially false statement regarding this certification is a Class 1 misdemeanor and that conviction of 
such misdemeanor shall result in the revocation of this Contract and of any related license that I may hold.  I declare under 
penalty of perjury that the foregoing statements are true and correct. 

Name of Firm Signature 

Name (please type or print) 

Address of Firm Title (please type or print) 

Telephone Date 

End of Contractor Certification Regarding Criminal Convictions 

Philip Cutler
Philip Cutler

Philip Cutler
Chief Executive Officer

Philip Cutler
August 3, 2022

Philip Cutler
Paper Education Company Inc.

Philip Cutler
279 Sherbrooke St. W #410 


Montreal, QC H2X1Y2, Canada

Philip Cutler
855-800-2082
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Attachment E  

Non-Disclosure and Data Security Agreement 

The undersigned, an authorized agent of the Contractor and on behalf of _____________________________ 
(Contractor) hereby agree that the Contractor will hold Arlington Public Schools (APS) provided information, 
documents, data, images, records and the like (hereafter “information”) confidential and secure and to protect 
it against loss, misuse, alteration, destruction or disclosure.  This includes but is not limited to the information 
of the APS, its employees, contractors, residents, clients, patients, taxpayers and property as well as 
information that the APS shares with Contractor for testing, support, conversion or other services provided 
under APS (the “Project” or “APS Contract” as applicable) or 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 Security obligations set in the APS Contract, the Contractor agrees that it will maintain 
the privacy and security of the APS information, control and limit internal access and authorization for access 
to such information and not divulge or allow or facilitate 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 
describes, locates or indexes anything about an individual including, but not limited to, his/her (hereinafter 
“his”) Personal Health Information, treatment, disability , services eligibility, services provided, 
investigations, real or personal property holdings, and his education, financial transactions, medical history, 
ancestry, religion, political ideology, criminal or employment record, social security number, tax status or 
payments, date of birth, address, phone number or that affords a basis of inferring personal characteristics, 
such as finger 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 admission to an institution (also 
collectively referred to herein as “information” or “APS  information”).   

Contractor also agree that it will not directly or indirectly use or facilitate the use or dissemination of 
information (whether intentionally or by inadvertence, negligence or omission verbally, electronically, 
through paper transmission or otherwise) for any purpose other than that directly associated with its work 
under the Project.  Contractor acknowledges that 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 to civil and/or criminal penalties. 

The Contractor agrees that it will not divulge or otherwise facilitate the disclosure, dissemination or access to 
or by any unauthorized person, for any purpose, of any information 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 its 
authorization to its employees 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 security measures to ensure that information is kept secure, properly stored, 
that if stored that it is encrypted as appropriate, stored in accordance with industry best practices and otherwise 
protected from retrieval or access by unauthorized persons or unauthorized purpose. Any device or media on 
which information is stored, even temporarily, will have strict security and access control.   Any information 
that is accessible will not leave the Contractor’s work site or the APS’ physical facility, if working onsite, 
without written authorization of the APS Project Officer.  If remote access or other media storage is 
authorized, Contractor is responsible for the security of such storage device or paper files. 

Contractor will ensure that any laptops, PDAs, netbooks, tablets, thumb drives or other media storage devices, 
as approved by the APS, and connected to the APS network are secure and free of all computer viruses, or 
running the latest version of an industry standard virus protection program.  Contractor will ensure that all 

Paper Education Company
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passwords used by its employees or subcontractors are robust, protected and not shared.  No information may 
be downloaded 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 unauthorized disclosure 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. 

Contractor agrees that all duties and obligations enumerated in this agreement also extend to its employees, 
agents or subcontractors 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 all reasonable measures to ensure its employees, agents and subcontractors are aware of and 
abide by the terms and conditions of this Agreement and related data security provisions in the APS Contract. 

It is the intent of this Non-Disclosure and Data Security Agreement to ensure that the Contractor 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 to 
ensure compliance with all applicable local, state and federal law or regulatory requirements.  Therefore, to 
the extent that this Non-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 shall control.   

At the conclusion of the Project, Contractor agrees to return all APS information to the APS Project Officer�
XSRQ�ZULWWHQ� UHTXHVW.  These obligations remain in full force and effect throughout the Project and shall 
survive any termination of the APS Contract. 

Authorized Signature: 

Printed Name and Title: _______________________________________________ 

Date: 

End of Non-Disclosure and Data Security Agreement 

Philip Cutler
Philip Cutler - Chief Executive Officer

Philip Cutler
August 3, 2022



Attachment F – Student Data Usage and Privacy Agreement 

Attachment F 

Student Data Usage and Privacy Agreement 

This Student Data Usage and Privacy Agreement (“SDUPA”) dated                            is between Arlington Public Schools, 
located at 2110 Washington Blvd., Arlington, VA 22204 (“APS” or “Customer”) and Paper Education Company Inc., located at 279 
Sherbrooke St. W #410 Montreal, QC H2X1Y2, Canada  ("Provider")’ hereinafter individually a “Party” and collectively “the 
Parties”, APS and Provider mutually agree to the terms of this SDUPA whereby APS will provide the following Data to Provider 
for the Approved Purposes only.  

The Parties hereby agree as follows: 
1.0  Definitions  

1.1.   “Agreement” or “Agreements” shall mean any contract or contracts between APS and the Provider for the provision of 
any Authorized Services.  

1.2  “Approved Purposes” shall mean the use of Data by the Provider for the purposes of providing services authorized by 
APS in Agreements entered into between APS and the Provider (“Authorized Services”) during the term of the SDUPA., 
and for no other purpose.  

1.3  “Data” shall include all Personally Identifiable Information (PII), Education Records as defined by the Family 
Educational Rights and Privacy Act (“FERPA”), and other non-public information relating directly to APS students. Data 
include, but are not limited to, student data, metadata, forms, logs, cookies, tracking pixels, and user content.  

1.4   “Subcontractors” shall include Provider subcontractors, subcontractors of Providers subcontractors, their 
subcontractors, and all successor entities. 

2 Security Controls 
2.1 Provider will store and process Data in accordance with commercially reasonable practices. This includes appropriate 

administrative, physical, and technical safeguards to secure Data from unauthorized access, disclosure, and use.  
2.2 Provider will conduct periodic risk assessments and remediate any identified security vulnerabilities in a timely manner.  
2.3 Provider will also have a written incident response plan, to include immediate (within one (1) business day) notification of 

APS in the event of a security or privacy incident involving Data . Provider agrees to share its incident response plan 
upon request.  

3 Access and Control 
3.1 Any Data held by Provider will be made available to APS upon request by APS.  
3.2 All Data must remain under the direct control of APS to the extent required by FERPA. Where Data is in possession of 

Provider, APS may direct Provider to take certain actions with regards to the Data, in conformity with the SDUPA and 
applicable law.  

3.3 Parents and eligible students must be able to access the Data upon request. This request shall occur through APS to 
ensure only authorized individuals have access to the Data. 

3.4 Provider shall use Data solely as necessary to perform Authorized Services. Provider may not access, collect, store, 
process, or use Data for any reason other than as necessary to provide the Authorized Services. 

4 Marketing and Advertising 
4.1 Provider may not use any Data to advertise or market to students or their parents.  
4.2 Provider may not use Data to target individual students with directed advertisements, and may never directly collect 

personal information from students under the age of 13. 

5 Collection and use of Data 
5.1 Solely for purposes of this SDUPA with respect to Data, Provider is deemed a ‘School Official’ within the meaning of that 

term as defined in 20 USC §1232g et seq., with a legitimate educational interest to the Data performing services and 
providing functions which would otherwise be performed by APS staff, for the sole purpose of providing Authorized 
Services. 
5.1.1  No relationship of employer and employee is created by this SDUPA or any Agreement. Provider its sub- 

contractors, and its employees shall not be employees of APS and shall not have any claim under this 
SDUPA or any Agreement or otherwise against APS for vacation pay, sick leave, retirement benefits, social 
security contribution, worker’s compensation, disability or unemployment insurance benefits or any other 
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employee benefit of any kind. Provider shall not be the agent of APS, nor shall Provider make any 
representation to the contrary to any third parties.  

5.2 Provider may not sell Data or disclose Data to third parties except under provision 5.4.  
5.3 Provider will collect and use Data only for the purpose of fulfilling its duties and providing Authorized Services under any 

Agreement and for improving Authorized Services under such Agreement. 

5.4 APS understands that Provider may rely on one or more Subcontractors to perform Authorized Services under an 
Agreement. Provider shall share the names of these Subcontractors, including sub-subcontractors, with APS 
upon request. If Provider intends to provide any Data which was received from, or created for APS, to a 
Subcontractor, then Provider� HQVXUHV such Subcontractor and sub-subcontractor DUH� KHOG� WR� WKH� VDPH� RU� JUHDWHU�
UHTXLUHPHQWV� DV� WKH� &RQWUDFWRU� APS reserves the right to reject any Subcontractor if, in its sole discretion, 
APS determines that such subcontractor or sub-subcontractor is unsuitable for performance of the SDUPA. 
Provider acknowledges and agrees that the Provider’s obligations under this SDUPA shall not be assigned to any other 
person or entity without the prior written consent of APS, which APS shall be under no obligation to grant. Provider 
shall include in all subcontracts and require that its subcontractors include in all sub-subcontracts, acknowledgement 
and agreement that the subcontractor and sub-subcontractor are bound by the VDPH� RU� JUHDWHU� terms of this 
SDUPA�  

6 Data Transfer or Destruction 
6.1 Provider will ensure that all Data in its possession and in the possession of any Subcontractors, or agents to which the 

Provider may have transferred Data, are destroyed or transferred to APS under the direction of APS when the Data are 
no longer needed to provide Authorized Services, at the request of APS within one (1) month, or as agreed upon between 
the Parties. Where there is a conflict between applicable law and this SDUPA, the applicable law will prevail.  

7 Rights and License in and to use Data 
7.1 Parties agree that all rights, including all intellectual property rights, shall remain the exclusive property of APS and 

Provider has a limited, nonexclusive license solely for the purpose of performing its obligations.  
7.2 This SDUPA shall not be construed to give the Provider any rights, implied or otherwise, to Data, content, or intellectual 

property, except as expressly stated in this SDUPA to provide Approves Services. This includes the right to sell or trade 
Data.  

8 Data De-Identification 
8.1 Provider may use de-identified Data for product development, research, or other purposes. De-identified Data will have 

all direct and indirect personal identifiers removed. This includes, but is not limited to, name, ID numbers, date of birth, 
demographic information, location information, and school ID.  

8.2 Provider agrees not to attempt to re-identify de-identified Data and not to transfer de-identified Data to any third party 
unless that third party agrees not to attempt re-identification.  
8.3 De-identified data may be used to improve the Provider’s products or services but may not be provided to third 
parties or sold.  

9 Data Mining 
9.1 Provider is prohibited from mining Data for any purposes except as expressly authorized by APS in any Agreement or in 

this SDUPA. Data mining or scanning of user content for the purpose of advertising or marketing to students or their 
parents is prohibited.  

10 Modification of Terms of Service 
10.1 During the term of the SDUPA, Provider will not materially change its methods for the collection, use, and sharing 

of Data, including its storage and destruction protocols, without advance notice to and consent from APS. 

11 Precedence Over Agreements 
11.1 Unless this SDUPA is specifically amended, in the event of a discrepancy between this SDUPA language and 

the terms and conditions of any Agreements between APS and the Provider relating to Data, the SDUPA language shall 
take precedence.  
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ACCEPTED AND AGREED: 

ARLINGTON PUBLIC SCHOOLS Paper Education Company Inc. 

Authorized 

Signature: 

Authorized 

Signature: 

Printed Name David J. Webb, C.P.M. Printed Name: 

Title: 

Procurement Director / 

Purchasing Agent Title: 

Date: Date: 

David J. Webb

August 3, 2022

Philip Cutler
Philip Cutler

Philip Cutler
Chief Executive Officer

Philip Cutler
August 3, 2022



Attachment G – Sample Purchase Order 

Attachment G 

Sample Purchase Order



Attachment H – Certificate(s) of Insurance 

Attachment H 

Certificate(s) of Insurance 
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