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oracle 4098
Funding: Academic Support Operating

AGREEMENT FOR SERVICES
Project:
RFP No. NG10232 — Dual Enrollment 2024 — 2026

In consideration of the mutual promises set forth below, intending to be legally
bound, THE SCHOOL DISTRICT OF PHILADELPHIA, a body corporate and political
subdivision formed and existing under the laws of the Commonwealth of Pennsylvania (the
“School District”), located at the Education Center, 440 North Broad Street, Philadelphia,
Pennsylvania 19130-4015, and WEST CHESTER UNIVERSITY OF PENNSYLVANIA OF
THE STATE SYSTEM OF HIGHER EDUCATION, a university forming part of the State
System of Higher Education under the laws of the Commonwealth of Pennsylvania (the
“Contractor”), located at 700 South High Street, West Chester, Pennsylvania 19383, have
executed and delivered this Agreement for Services (the “Contract”) as of June 1, 2024.

1. The Engagement, the Work, the Standard Terms and Conditions. Subject to the
terms and conditions set forth in this Contract, the School District engages the Contractor to
carry out the work (the “Work”™) set forth in the attached Exhibit “A” — Statement of Work, and
Exhibit “B” — the Contractor’s Budget (the “Budget”). The Work includes all Materials the
Contractor has agreed to provide, the time frames in which the Contractor has agreed to complete
the Work, and all other requirements the Contractor must satisfy in order to complete the Work
during the Term (defined in Section 3 below). The terms and conditions of this Contract include
the School District Standard Terms and Conditions (the “Standard Terms and Conditions™)
attached hereto as Exhibit “C”.

a. M/WBE Commitments and Requirements. In supplementation of the
Contractor’s other covenants set forth in this Contract, the Contractor covenants and agrees to
carry out fully and faithfully its commitments set forth in this Contract concerning utilization of
M/WBEs; see Exhibits “A” and “C” to this Contract. For compensation under this Contract, the
Contractor’s M/WBE participation covenant shall equal at least: best efforts.

2. Action Item. The School District’s Board of Education authorized this Contract
by its action item 90, dated June 29, 2023. The Parties have attached the action item to this
Contract as Exhibit “D” for reference but have not made the action item a part of this Contract.
The School District has no power to contract for the Work outside the scope of the action item.

3. Contract Term. The term of the Contract shall begin June 1, 2024 and end June
30, 2026 (the “Term”), unless terminated sooner by the School District as provided in this
Contract. The Contractor shall commence the Work promptly on the first day of the Term and
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complete the Work not later than the last day of the Term, except for those matters which
contemplate performance after the expiration or termination of this Contract.

4. Compensation. As compensation for the satisfactory performance of the Work
carried out by the Contractor hereunder, the School District shall pay the Contractor, in arrears, a
total fee not to exceed Seventy-Two Thousand Dollars ($72,000.00), conditioned, however,
upon the continued availability of funds, as set forth in Sections 6 and 7 of the Standard
Terms and Conditions (the “Compensation”).

a. Budget. The Contractor shall carry out the Work and bill the School
District strictly in conformity with the Contractor’s Budget attached as Exhibit “B”, and the
School District shall pay the Contractor strictly in conformity with the Contractor’s Budget.

5. Invoices. The Contractor shall submit timely invoices to the School District
Responsible Official named in Section 6 below and, unless the Parties have agreed to a different
schedule as set forth in Exhibit “A” or Exhibit “B” hereto, the Contractor shall submit not more
than one invoice per month. The Contractor shall submit its final invoice not later than ten (10)
business days after the last day of the Term. The Contractor shall submit invoices in accordance
with Section 3 of the Standard Terms and Conditions. All invoices shall include an itemization
of charges and, at a minimum, a detailed description of the Work performed. The School
District shall have no obligation to make any payment to the Contractor before receipt of an
invoice that conforms to the requirements of this Contract.

6. Notices. The Parties shall give notices and other communications required under
this Contract in conformity with Section 21 of the Standard Terms and Conditions, and shall

send all notices to:

School District Responsible Official:  Contractor:

Name: Keysha Jackson Dr. John M. Ulrich
Title: Director Senior Vice Provost
Party: The School District of Philadelphia ~ West Chester University of
Pennsylvania of the State System of
Higher Education
Address: The Education Center 700 South High Street
440 North Broad Street West Chester, PA 19383
Suite 2164
Philadelphia, PA 19130-4015
Telephone: (215) 400-6276 (610) 436-0069
Fax:
E mail address:  kjackson6@philasd.org julrich@wcupa.edu
Program Office Postsecondary Readiness
(School District):
7. Order of Precedence. The Parties have attached the following Exhibits to this
Contract, each of which the Parties have agreed to incorporate in and make a part of this
2
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Contract:

Exhibit Exhibit Name
“A” Statement of Work (description of Work or the Contractor’s
proposal)
“B” Contractor’s Budget
“C” School District Standard Terms and Conditions

In the event of a conflict between any Exhibit and another Exhibit, or this Agreement for
Services, the following order of precedence shall apply: first, this Agreement for Services;
second, Exhibit “C”; third, Exhibit “A”; and fourth, Exhibit “B”.

8. Options to Extend the Term. The School District shall have the right to extend the
Term of this Contract for three (3) additional periods of one (1) year each, to June 30 of the
following calendar year. If the School District elects to exercise an option, then the School
District shall exercise each option by giving notice to the Contractor not later than May 1 of the
calendar year in which the Term of the Contract is then scheduled to expire. Exercise of each
option by the School District shall increase the Compensation by a sum up to but not to exceed
Thirty-Nine Thousand Six Hundred Dollars ($39,600.00) per Term extension. If and only if
the School District exercises its first option, the Compensation shall not exceed One Hundred
Eleven Thousand Six Hundred Dollars ($111,600.00); and if and only if the School District
exercises its first two (2) options, the Compensation shall not exceed One Hundred Fifty One
Thousand Two Hundred Dollars ($151,200.00); and if and only if the School District exercises
all three (3) of its options, the Compensation shall not exceed One Hundred Ninety Thousand
Eight Hundred Dollars ($190,800.00). If and only if the School District exercises an option,
then the Parties modify “Compensation” as set forth in Section 4, Compensation, page 2 above,
to mean the not to exceed amounts set forth in this Section 8.

0. Modifications. The Parties have agreed to the following modifications and
supplements to the terms, covenants and conditions set forth elsewhere in this Contract.

a. Contractor’s Statutory Immunity. West Chester University is a
Commonwealth entity, part of the Pennsylvania State System of Higher Education. Anything
else in this Contract to the contrary notwithstanding, the School District acknowledges and
agrees that nothing in this Contract shall be construed as a waiver of, or in limitation of the
Contractor’s rights, privileges and immunities, claims or defenses, under the Pennsylvania Tort
Claims Act, 42 Pa. C.S.A. §§ 8501 ef seq., or its defenses which arise as a matter of law or
pursuant to any provisions of this Contract. Nothing in this Contract shall be construed to
constitute agreement to be bound by any law not applicable to a Commonwealth entity, nor shall
anything in this Contract constitute a waiver of the Contractor’s or Commonwealth’s sovereign
immunity or any other defense or claim which the Contractor may be entitled to assert.
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1. Any other term, covenant or condition set forth elsewhere in this
Contract to the contrary notwithstanding neither the School District nor the Contractor assumes
any liabilities to each other except as set forth in this Contract. As to liability to each other for
personal injury, death, or damages to property, the Parties do not waive any defense as a result of
entering into this Contract. This provision shall not be construed to limit the Commonwealth‘s
rights, obligations, liabilities, claims or defenses which arise as a matter of law pursuant to any
provisions of this Contract. This provision shall not be construed to limit the sovereign
immunity of the Commonwealth or of the State System of Higher Education or the Contractor;
or the Political Subdivision Tort Claims Act.

b. Replace the text of Subsection a., Standard of Performance, of Section 1, General
Conditions of the Work, of Exhibit “C”, the Standard Terms and Conditions, with the following: “In
performing its role under this Contract, the Contractor shall exercise the competence and diligence
normally exercised by providers in the Contractor’s field.”

c. In Subsection b., Compliance with Applicable Law, of Section 1, General
Conditions of the Work, insert the following new sentence at the end of this Subsection: “For avoidance
of doubt, ‘Applicable Law’ shall have the definition as contained in Section 23, Definitions, below.

d. Reserved.

e. In Subsection a., Required Background Checks, of Section 2, Background
Checks, make the following modifications:

1. Replace the phrase “starting any Work” with the phrase “the start of the
academic term,” in the first sentence of this Subsection.

f. Strike the text of Subsection iii., in Subsection a., Required Background Checks,
of Section 2, Background Checks, and in its place substitute the following: “the UEID for the Federal
Bureau of Investigation federal criminal history record information; and.”

g. In Subsection b., Current, Direct Contact, Failure to Provide, of Section 2,
Background Checks, make the following modifications:

1. Strike the phrase “or Subcontractor,” from the first sentence of this
Subsection.

1. End the first sentence of this Subsection after the first occurrence of
“Term” and strike the remainder of the text of the sentence.

1il. Strike the last sentence of this Subsection and in its place substitute the
following: “If the Contractor fails to deliver any such report, clearance certification, or certificate on
behalf of the Contractor’s individual officer, employee, director, or Subcontractor, then such individual
may not and shall not have Direct Contact or Direct Volunteer Contact with any of the School District’s

© 2013, The School District of Philadelphia
Office of General Counsel
July 2013



Docusign Envelope ID: 310DFF2F-1E5D-4F8C-84F0-541DD0A64688

students (each a “Student”, together “Students”) unless and until the Contractor delivers that individual’s
report, clearance, certification, or certificate to the School District.”

This Subsection b. should now read as follows:

For purposes of subsection 2.a., “current” means processed by the issuing agency or organization within
(1) one (1) year for paid individuals (including students, employees, officers, agents, servants, and
Subcontractors) prior to the later of the individual’s hiring or engagement by the Contractor or the
commencement of the Term. In any case, where the School District has received and properly reviewed
the individual’s background checks within the past five (5) years, the Parties may rely on the
individual’s prior submission provided that all individuals relying on prior submitted checks must
submit an arrest or conviction report and a certification form, both in a form acceptable to the School
District. For an individual who has Direct Contact or Direct Volunteer Contact with children, the
School District shall have the right, at any time and in its sole discretion, to require the Contractor to
deliver new reports, certifications, clearances, or certificates as required by the more restrictive of
School District policies or Applicable Law and the Contractor shall comply promptly with any such
request. If the Contractor fails to deliver any such report, clearance certification, or certificate on behalf
of the Contractor’s personnel, individual officer, employee, director, or Subcontractor, then such
individual may not and shall not have Direct Contact or Direct Volunteer Contact with any of the School
District’s Students unless and until the Contractor delivers that individual’s report, clearance,
certification, or certificate to the School District.

h. In Subsection c., Arrests; Convictions; of Section 2, Background Checks,
substitute the phrase “carry out any of the Work” with the phrase “have Direct Contact or Direct
Volunteer Contact with the School District’s Students”. This Subsection should now read:

The Contractor shall comply and shall ensure that its officers, employees, agents and Subcontractors
who have Direct Contact or Direct Volunteer Contact with the School District’s Students comply with
the requirements of 24 Pa. Stat. § 1-111(j), which mandates, among other things, reporting within
seventy-two (72) hours by any officer, employee or agent of the Contractor or of any Subcontractor of
an arrest or conviction for an offense listed in 24 Pa. Stat. § 1-111(e). The Contractor shall provide
notice to the School District, in a prompt and timely manner, of all notices and reports required, and all
checks conducted, under § 1-111(j).

1. In Section 7, Grant-Funded Contracts; Trust-Funded Contracts, make the
following modifications:

1. Strike the phrase “the Work™ and substitute in its place the phrase “its
obligations under this Contract” each time this phrase appears in this Section.

1. Insert “and the School District” after the first occurrence of the word
“Contractor” in the last sentence of this Section.

1il. Insert a new sentence at the end of this Section with the following text:
“The Parties agree that if either Party funds any portion of its obligations under this Contract with grants
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or under other terms and conditions from any source as set forth above, that Party shall timely notify the
other Party regarding the terms of the applicable grant agreement, contract, or trust indenture, as the case
may be.”

This Section should now read as follows:

If either Party funds any portion of its obligations under the Contract with funds received as grants or
under other terms and conditions from any source, including the United States of America, the
Commonwealth, The City of Philadelphia (the “City”), or any department or agency of one of these
governments, or from any public or private charitable trust or corporation, then the Contractor shall
comply with the terms of the applicable grant agreement, contract or trust indenture, as the case may be,
in carrying out its obligations under the Contract, and the School District shall comply with the terms of
said grant agreement, contract or trust indenture, as the case may be. The Contractor and the School
District shall not take any action, or omit to act, if such act or omission would cause a breach or default
under any such grant agreement, contract or trust indenture. The Parties agree that if either Party funds
any portion of its obligations under this Contract with grants or under other terms and conditions from
any source as set forth above, that Party shall timely notify the other Party regarding the terms of the
applicable grant agreement, contract, or trust indenture, as the case may be.

] Replace Section 8, Independent Contractor; No Partnership or Agency, with the
following:

Anything in this Contract to the contrary notwithstanding, including but not limited to any references to
a “partnership” or “partner” relationship, the Parties have not created, do not intend to create, and no
Party, nor any other Person, including any court or other tribunal, shall construe anything set forth in this
Contract as creating a joint venture or partnership between the School District and the Contractor with
respect to their obligations under this Contract. The relationship between the Parties to this Contract to
each other is that of independent contractors. Neither the Contractor nor the School District shall have
any power to bind the other Party in any manner whatsoever to any third party. The Contractor does not
function as an agent of the School District in any dealings with any third party. Neither the Contractor
nor any of its agents, employees, or subcontractors shall be entitled to receive School District employee
benefits or privileges. Neither the Contractor nor any of its agents shall represent themselves in any way
as agents or employees of the School District.

k. Replace Section 9, Non-Discrimination, etc., with the following:

In supplementation and not limitation of the terms set forth in Section 9, Non-Discrimination, etc., of
Exhibit “C”, the Standard Terms and Conditions, the Parties agree to continue their respective policies
of nondiscrimination based upon Applicable Law, including but not limited to Title VI of the Civil
Rights Act of 1964 in regard to sex, age, race, color, creed, national origin; Title IX of the Education
Amendments of 1972; and the Americans with Disabilities Act, as amended. The School District agrees
to cooperate with the Contractor in any investigation of an allegation of discrimination and to report any
known incident in which a Student is the victim of sexual assault, dating violence, domestic violence,
stalking, or sexual harassment to the Contractor’s Title IX contact, Lynn Klingesmith, at (610) 436-
2513.
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1. Strike Subsection b. of Section 10, Subcontracts.

m. In Section 11, Non-Assignment, strike the first sentence of this Section in its
entirety.

n. In Subsection b., Inspection, of Section 12, Audits; Records and Payments;

Inspectors General, replace the phrase “Work and Materials” wherever it occurs with the phrase
“records and documents” throughout this Subsection.

0. In Subsection b., Inspection, of Section 12, Audits; Records and Payments;
Inspectors General, strike the phrase “carrying out any of the Work, including preparing, delivering, or
installing any Materials” and replace with the phrase “the activities described in the Contract” at the end
of the last sentence of this Subsection.

p. Strike Subsection a. Indemnification, of Section 13, Indemnification; Litigation
Cooperation; Notice and Defense of Claims.

q. Strike Subsection b., Indemnification,; Contractor’s Employees, of Section 13,
Indemnification; Litigation Cooperation; Notice and Defense of Claims.

. In Subsection c., Litigation Cooperation, of Section 13, Indemnification;
Litigation Cooperation; Notice and Defense of Claims, make the following modifications:

1. Strike the first occurrence of the phrase “the Work” in the first
sentence of this Subsection and in its place substitute the following phrase: “either Party’s
performance”;

il. Strike the second occurrence of the phrase “the Work™ in the first sentence

of this Subsection and it its place substitute the following phrase: “Party’s performance”; and

1il. Insert the following new sentence at the end of this Subsection: “Nothing
in this Contract precludes either Party from representing itself through counsel of its choosing.”

This Subsection should now read as follows:

If at any time, either Party becomes involved in a dispute or receives notices of a claim or is involved in
litigation concerning either Party’s performance under this Contract, the resolution of which requires the
services or cooperation of the other Party, the other Party agrees to cooperate in resolving such claim or
litigation as part of the Party’s performance under this Contract. Nothing in this provision requires a
Party to this Contract to compromise any claim or waive any defense that it is entitled to under law and
this Contract. Nothing in this Contract precludes either Party from representing itself through counsel of
its choosing.

S. Replace the text of Subsection d., Notice of Claims, of Section 13,
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Indemnification; Litigation Cooperation; Notice and Defense of Claims, with the following: “If either
Party receives notice of a legal claim against it in connection with any activities related to this Contract,
the Party shall, as soon as reasonably practicable, give notice of such claim to the other Party.

t. Contractor Self-Insurance. Delete Section 15, Insurance, and substitute the
following therefor:

Insurance. Any other term, covenant or condition set forth elsewhere in this Contract to the
contrary notwithstanding, the Contractor constitutes a part of the State System of Higher Education, a
body corporate and politic constituting a public corporation and government instrumentality. As such, it
lacks the statutory authority to purchase insurance and it does not possess insurance documentation per
se (e.g., certificates of insurance). Instead, it participates in the Commonwealth’s Tort Claims Self-
Insurance Program administered by the Bureau of Risk Management of the Pennsylvania Department of
General Services. The program covers Commonwealth/University-owned property, employees and
officials acting within the scope of their employment, and claims arising out of the University’s
performance under this agreement, subject to the provisions of the Tort Claims Act, 42 Pa. C.S.A.
§8521, et seq. The Commonwealth’s self-insurance program is outlined in Governor’s Office
Management Directive 630.2, as amended. Further, the Contractor self-insures for workers'
compensation as part of the State System of Higher Education and complies with all applicable laws
under P. L. 190, Act 44.

u. School District Insurance. The Contractor acknowledges and agrees that
the School District self-insures for its general liability risks.

V. Replace the text of Subsection b., Student Records, in Section 16, Confidentiality;
Student Records; Publication Rights; Data Ownership, with the following:

The School District and the Contractor have determined that each Party constitutes a school official as
defined in 20 U.S.C. § 1232g(b)(1)(A) and its underlying regulations and that each Party has legitimate
educational interests in each Student served under this Contract. Accordingly, the School District and
the Contractor may release directory and personally identifiable information regarding a Student’s
education records to the other Party consistent with the terms and conditions set forth in this Contract.
The Parties agree not to re-disclose such information to a third party without the written consent of the
Student or his or her parent or guardian as the case may be. The Contractor shall keep in strict
confidence as required and to the fullest extent required by any Applicable Law, including but not
limited to the Family Educational Rights and Privacy Act (“FERPA™), 20 U.S.C. § 1232g, any and all
records and information, in whatever form or format received, pertaining to the School District’s
individual Students, including but not limited to any academic or grade information, attendance, truancy,
discipline, receipt of special education services or supplementary educational services, social security or
public benefits, or information as to race, ethnicity, or disability. The Contractor acknowledges and that
FERPA limits the transfer and re-transfer of education records and personally identifiable information in
education records. The School District shall transmit information or records, or both, protected by
FERPA solely to the individual named in Section 6 of the Agreement for Services, above, and such
other duly authorized individuals as the Contractor may specify by notice to the School District (see
Section 6 of the Agreement for Services).
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W. Modity Subsection c., Publication Rights, in Section 16, Confidentiality; Student
Records; Publication Rights; Data Ownership, by striking the last sentence of this subsection and
replacing it with the following:

Neither Party shall issue, publish, or make any statement to the media relating to the Contract without
the prior consent of the other Party.

X. In Subsection d., Data Ownership, in Section 16, Confidentiality; Student
Records; Publication Rights; Data Ownership, strike the phrase “in carrying out the Work set forth in”
and 1n its place substitute the phrase “performing under” in the second sentence of this Subsection. This
Sentence should now read as follows: “The Contractor acknowledges and agrees that the School District
grants to the Contractor a limited, revocable, nonexclusive right and license to use any such School
District data, which may include personally identifiable information subject to FERPA, solely for the
Contractors use in performing under this Contract.”

y. In the fourth sentence of Subsection d., Data Ownership, of Section 16,
Confidentiality; Student Records; Publication Rights; Data Ownership, insert the phrase “in
connection with this Contract” after the word “database” and strike the phrase “the Work” and in its
place substitute the phrase “its obligations” so that this sentence now reads as follows: “School District
data includes any information and data developed by the Contractor, e.g., by populating a database in
connection with this Contract, as part of or associated with its obligations set forth in this Contract.”

Z. In Subsection e., Security, of Section 16, Confidentiality; Student Records; Data
Ownership, strike the last sentence of this Subsection in its entirety. This Subsection should now read
as follows:

The Contractor shall establish and maintain physical, administrative, technical, electronic and
operational security measures to protect the privacy, confidentiality, integrity and availability of
Confidential Information or any other information which identifies students, employees or officers of the
School District and systems, consistent with best practices and industry standards and with Applicable
Law applicable to the Contractor and the Work.

aa. Strike Subsection a., Disclosure of Conflict of Interest, of Section 18, Conflict of
Interest, in its entirety and in its place substitute the following:

The Contractor represents, warrants, and covenants that it has no public or private interest that does or
may conflict in any manner with its obligations under the Contract and that it does not have or shall
during the Term acquire, directly or indirectly, any such interest. All interests which may constitute such
a conflict shall be timely disclosed to the School District.

bb. Strike Subsection b., Improper Gift; Improper Relationship, of Section 18,
Conflict of Interest, in its entirety and in its place substitute the following:

The Contractor warrants that if the Contractor becomes aware that a Contractor employee has directly or
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indirectly offered or given any payment, loan, subscription, advance, deposit of money, services or
anything of more than nominal or minimal value to any School District employee who participated in
the decision to authorize or enter into this Contract, the Contractor will contact the School District. The
Contractor warrants that if the Contractor becomes aware that a School District employee or officer who
participated in the decision to enter into this Contract, or any member of the employee’s immediate
family, receives more than $1,000.00 per year from the Contractor, has a direct or indirect investment
worth $1,000.00 or more in the Contractor or is a director, officer, partner, trustee, or employee of the
Contractor, the Contractor will contact the School District. The Contractor warrants that as of the date of
execution, it has no knowledge of improper gift or improper relationship between the Contractor and
School District or between a Contractor employee and a School District employee.

cc. Strike Subsection c., School District Employees Not to Benefit, of Section 18,
Conflict of Interest, in its entirety and in its place substitute the following:

Except as expressly set forth in this Contract, the Contractor shall not make any payment or give
anything of more than nominal value to any School District official or employee, except in accordance
with Applicable Law and School District policy. The Contractor shall disclose to the School District the
name of each School District official or employee who receives payment from the Contractor., the
amount such official or employee receives, and the services rendered by the official or employee in
consideration of the payment.

dd. Strike Section 20, Termination for Convenience, and in its place substitute the
following new Section 20, Termination:

20. Termination.

Termination. Either Party shall have the right to terminate this Contract upon written notice of
such termination ten (10) calendar days prior to the beginning of each University school year.

a. For Convenience. Either Party may terminate this Contract for convenience, that is, for
any reason or for no reason at all, at any time, in their sole discretion, without penalty, cost, or liability,
by delivering a termination notice upon ninety (90) days prior notice to the other Party of the intent to
terminate this Contract (a “Termination Notice”).

b. For Cause. Either Party may terminate this Contract in the event of a material, uncured
breach provided that the Party invoking this right shall have first given the non-terminating Party not
less than thirty (30) days prior notice of default and an opportunity to cure the default or alleged default.
The Party in default or alleged to be in default hereunder shall have such time as is reasonably necessary
in the circumstances in which, proceeding in diligent good faith, to cure any such default or alleged
default.

C. Effects of Termination. If either Party terminates this Contract, neither Party shall have
any right to costs caused by or related to loss of profits for obligations under this Contract that the other
Party did not perform because of the early termination or for loss of profits for services the other Party
could have performed for other Persons absent its engagement under this Contract. Should the School
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District terminate this Contract prior to the completion of an academic semester, all Students
participating in the experience at that time may continue their education experience until its regularly
scheduled conclusion unless such Students are removed in accordance with this Contract.

ee. Strike the entirety of the text of Section 22, Representations and Warranties, and
in its place, substitute the following new text:

a. Effective as of the execution and delivery of this Contract and throughout the Term, the
Contractor makes the following representations, warranties, and covenants to the School District:

1. The Contractor has all necessary power and authority to execute, deliver and
perform this Contract and has completed all actions necessary in order duly to authorize the execution,
delivery and performance of this Contract, including duly authorizing the Person who signs this Contract
to do so on its behalf.

1i. This Contract, when executed and delivered, shall constitute a legal, valid and
binding obligation of the Contractor, enforceable against the Contractor in accordance with its terms.

1il. The Contractor owns or has duly and validly licensed from a third party the
Materials and any other materials used by the Contractor in carrying out its obligations under the
Contract; the Contractor’s use or delivery thereof to the School District in connection with this Contract,
and any use thereof by the School District as contemplated by this Contract, does not and shall not
violate any third party’s copyright, patent, trademark, trade secret or other proprietary right.

v. The Contractor is and shall be, at all times during the Term, duly qualified to
transact business in the Commonwealth, and professionally competent and duly licensed to carry out its
obligations under the Contract, if the performance of the Work requires any license or licenses.

V. The Contractor and any other Person controlling, controlled by, or under common
control with the Contractor are not currently indebted to the City or the Commonwealth for or on
account of any delinquent taxes, or other indebtedness or obligations, including but not limited to any
taxes imposed, levied, authorized or assessed by the Commonwealth or the City, including any tax
imposed, levied, authorized or assessed for or on behalf of the School District, for which no written
settlement agreement or payment plan with the City, or the Commonwealth, as the case may be, has
been executed and delivered.

vii.  The Contractor shall provide immediate written notice to the Responsible Official
if at any time during the Term the Contractor learns that any of these representations, warranties, or
covenants was or has become erroneous.

b. Effective as of the execution and delivery of this Contract and throughout the Term, the
School District makes the following representations, warranties, and covenants to the Contractor:

1. The School District has all necessary power and authority to execute, deliver and
perform this Contract and has completed all actions necessary in order duly to authorize the execution,
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delivery and performance of this Contract, including duly authorizing the Person who signs this Contract
to do so on its behalf.

1. This Contract, when executed and delivered, shall constitute a legal, valid and
binding obligation of the School District, enforceable against the School District in accordance with its
terms.

1il. The School District is and shall be, at all times during the Term, duly qualified to
transact business in the Commonwealth, and professionally competent and duly licensed to carry out its
obligations under the Contract, if the performance of the Work requires any license or licenses.

iv. The School District is not under suspension or debarment, has received official
notice of commencement of proceedings for debarment or has been declared ineligible for contracts,
bids, RFPs or contract awards by the any federal, state or local governmental entity.

V. The School District shall provide immediate written notice to the Responsible
Official if at any time during the Term the School District learns that any of these representations,
warranties, or covenants was or has become erroneous.

ft. In Subsection b., Applicable Law, of Section 23, Definitions, strike the entirety of
the text and substitute in its place the following: “‘Applicable Law’ means and includes all federal
statutes, state statutes, and federal and state regulations adopted pursuant to such statutes as they apply
to this Contract. Notwithstanding the foregoing, in reference to Students participating in the Program,
‘Applicable Law’ shall also include all local statutes, ordinances, resolutions and regulations, including
the rules and regulations of any government authority, including the School District rules, regulations,
and policies.”

gg. In Subsection i., Contract, of Section 23, Definitions, strike the entirety of the text
and substitute in its place the following: “‘Contract’ means the agreement of the Parties evidenced by
the instruments integrated into and forming a part of this Contract, i.e., the Agreement for Services,
these Standard Terms and Conditions, as amended, and any other Exhibit incorporated into this Contract
as set forth in the Agreement for Services.”

hh. In Subsection n., Materials, of Section 23, Definitions, strike the defined term
“Work™ and in its place substitute the phrase “obligations under this Contract” each time the defined
term “Work” occurs in this Subsection.

1i. Retitle Subsection a., Agreement for Services, of Section 23, Definitions, with the
new title “Agreement for Services” and replace the text of this retitled section with the following new
text: “‘Agreement for Services’ means the instrument headed Agreement for Services,” which forms a
part of this Contract and which contains the signatures of the School District and the Contractor, and sets
forth certain of the terms, covenants and conditions specific to the Contractor’s engagement.”
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1 In Subsection u., Subcontract,; Subcontractor, of Section 23, Definitions, strike
the phrase “Work or Materials” and in its place substitute “obligations under the Contract” each time
this phrase occurs in this Subsection.

kk. Strike the text of Subsection b., Applicable Law; Venue, of Section 24,
Miscellaneous, and in its place substitute the following new text: “This Contract shall be construed and
enforced under the laws of the Commonwealth of Pennsylvania, regardless of its conflict of laws
provisions, and without the aid of any canon, custom or rule of law requiring construction against the
draftsperson.”

11. Strike Subsection c., Order of Precedence, of Section 24, Miscellaneous, and in
its place substitute: “Intentionally deleted.”

mm. In Subsection e., Survival, of Section 24, Miscellaneous, strike the phrase “and
indemnification” from the end of the only sentence of this Subsection.

nn. In Subsection h., Entire Agreement; Amendment, of Section 24, Miscellaneous,
add the following phrase “on the specific subject matter of this Contract” at the end of the fourth
sentence of this Subsection.

00. Strike the text of Subsection j., Interpretation; Number, Gender, of Section 24,
Miscellaneous, and in its place substitute the following:

The words "herein" "hereof" and "hereunder" and other words of similar import refer to this Contract as
a whole, and not to any particular Section, subsection or clause contained in this Contract. Whenever the
context requires, words used in the singular shall be construed to include the plural and vice versa, and
pronouns of any gender to include the masculine, feminine and neuter genders.
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In witness whereof, the Parties, intending to be legally bound, have executed
and delivered this Contract as of the day and year set forth above.

Approved asto form and legality:

605 e Miller

228D708648FD48B.

University Legal Counsel
September 23, 2024

DocuSigned by:

rw D. Mintye

WEST CHESTER UNIVERSITY OF
PENNSYLVANIA OF THE STATE SYSTEM
OF HIGHER EDUCATION

By:

By:

Signed by:

(Wl 1. Osgpody o, LD

Jeffwwiw@‘lsééood Jr., PhD
Executive Vice President and Provost
Interim

DocuSigned by:

[0l Ml

EAUSY /1 TSFAFD

Todd E. Murphy
Vice President for Finance and
Administration

September 12, 2024

September 12, 2024

THE SCHOOL DISTRICT OF PHILADELPHIA

By:

EBOSAARZUUYTEZ.

School District Pre-Audit

DocuSigned by:

Tony B. Watlinglon, S

ony(ﬁB/Wa‘fflngton Sr., Ed.D.
Superintendent

September 13, 2024
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Exhibit “A”

The Contractor’s Statement of Work

Exhibit “A”, designated No. 4098-08022023-1, forms a part of the Contract at the time of
execution and is hereby incorporated into and made a part of the Contract to the same extent as if
it were attached hereto. The Parties by execution of the Contract acknowledge their consent to
Exhibit “A”’s incorporation into the Contract.
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Exhibit “B”

The Contractor’s
Budget

Please refer to Exhibit “A” above for pricing and costs.
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Exhibit “C”

School District
Standard Terms and Conditions
Apreement for Services
1. General Conditions of the Work.
d. Standard of Performance. In carrying out the Work, the Contractor shall excrcise the highest degree of

competence and diligence exercised by providers in the Contractor's field. The Contractor shall cooperate with the School District
and all other Persons contracting with the School District whose work affects the Contractor’s Work or whose work the
Contractor's Work affects. The Contractor shall perform all Work under this Contract (o the satisfaction of the School District.

b. Compliance with Applicable Law. In connection with this Contract, the Contractor shall comply with all
Apphicable Law, defined in subsection 23.b., below, including but not limited to the Pennsylvania Right-to-Know Law (“RTKL™,
65 Pa. Stat. §§ 67.101 10 673104, and 24 Pa_ Stat. § 1-111.1, Employment ilistory Review, as amended.

c. Warranty. To the extent thal the Work includes the sale or the farnishing of Materials, the Contraclor warrants
that the Materials shall be good, free of defects, merchantable, and fit for the particular purposes for which the Schooi District
intends to use them,

d. Contractor Responsibility for Quality of the Work. Payment by the School District or acceptance of the Work,
including any Materials, shalt not relicve the Contractor of responsibility for the substance and quality of all Materials and Work.
Without any additional compensation, the Contractor shall diligently and expeditiously correct any ¢rrors, deficiencies, or
omissions in the Work, including any Matcrials, and shall remain liable in accordance with this Contract and Applicable Law for
all damages to the School District caused by the Confractor or the Work, including any Materials.

e. Contracior Staff. ‘The Contractor shall not assign any Person dismissed from School District employment o
perform any Work under this Contract. Within seven (7) days of notice by the Responsible Official to the Contractor that, in the
reasonable opinion of the Responsibic Official, any employee is incompetent or incapable of carrying out any parl of the Work
assigned to that Persan, the Contractor shall reassign that employee from any Work.

f. Meetings. Upon reasonabie prior notice from the School District, the Contractor shall atiend any meetings
requested by the School District at a reasonable location sclected by the School District.

g. Site License(s). To the extent that the Statement of Work, Exhibit “A” to this Contract, requires the Comntractor
to carry out any portion of the Work on School District premises, the School District, subject to the lerms, covenants, and
conditions set forth in this Contract, hereby prants the Coniractor a limited, revocable license to use such Schooel District premises,
and only such School District premises, as are expressly provided or by necessary implication required in order for the Contracior
to complete the Work in conformity with the requircments of this Contract. The School District shall have the right at any time
and for any reason to terminate the foregoing license. The Contractor covenants and agrees to comply with all rules, regulations
and directives concerning the use of School District premises imposed by the School District, including but not limited to rules,
regulations, and directives set by a principal concerning his or her school. The Contractor shall promptly and fully reimburse the
School District for the actual costs of repairing any and all damage to Schoel District premises caused by the Contractor or any of
the Contractor's officers, agents, employees, or Subcoptractors,

h. Contract Reporting. The Contractor shall comply promptly with the School District’s reporting requirements for
contracts, including electronic or other reporting of Contractor and contract data.

i Whistleblower Protection. Anything set forth elscwhere in t