New Tax Compliance Provisions
Contracts

Tax Compliance. It is the policy of the School District of Philadelphia (“School District”) to
ensure that firms, businesses and other legal entities receiving School District contracts are
current in their payment of City of Philadelphia (“City”) taxes and School District taxes or other
indebtedness owed to the City or the School District, including but not limited to taxes collected
by the City on behalf of the School District, at the time of contract award. Pursuant to SRC
Resolution SRC-2 dated February 21, 2013, the School District’s School Reform Commission
(“SRC”) has adopted a Tax Compliance of Vendors Policy which provides that generally, the
SRC will not authorize the award of a School District contract to a firm, business or other legal
entity that is delinquent in its payment of City or School District taxes or other indebtedness
owed to the City and/or the School District at the time of contract award.

1. All firms, businesses and other legal entities (hereafter called “Contractor”)
receiving a School District contract shall comply with all of the terms and conditions of the Tax
Compliance of Vendors Policy.

2. Tax Indebtedness Representation, Warranty and Covenant.

A. The Contractor represents, warrants and covenants to the School District
that 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 of Pennsylvania
for or on account of any delinquent taxes (including, but not limited to, taxes collected by the
City on behalf of the School District) for which no written settlement agreement or payment plan
with the City, or the Commonwealth of Pennsylvania, as the case may be, has been executed and
delivered.

B. The Contractor further represents, warrants and covenants to the School
District that the Contractor and any other person controlling, controlled by, or under common
control with the Contractor will not at any time during the term of this Contract (including any
extensions or renewals thereof) be indebted to the City or the Commonwealth of Pennsylvania
for or on account of any delinquent taxes (including, but not limited to, taxes collected by the
City on behalf of the School District), liens, judgments, fees or other debts for which no written
settlement agreement or payment plan with the City of Philadelphia, or the Commonwealth of
Pennsylvania, as the case may be, has been executed and delivered.

3. Proof of Tax Compliance.

A. During the duration of any School District contract, the Contractor shall
provide proof of its tax compliance in the form of a “Certificate of Tax Clearance” to the School
District, at the School District’s written request, in the sole discretion of the School District.



4, Satisfactory Arrangement, Settlement Agreement or Payment Plan with City.

A The Contractor agrees to provide written proof to the School District of
any satisfactory arrangement, settlement agreement or payment plan with the City to become
compliant in the payment of City or School District taxes or other indebtedness owed to the City
or the School District.

B. The Contractor shall continue to comply with said City satisfactory
arrangement, settlement agreement or payment plan during the duration of any School District
contract.

5. Agreement to Set off or Offset for Delinquent Tax or other Indebtedness.

A. The Contractor agrees that the School District may set off or offset the
amount of any City or School District tax or taxes or other indebtedness owed to the City or the
School District against any School District payment or payments due under any School District
contract.

B. In addition to any other rights or remedies available to the School District
at law or in equity, the Contractor acknowledges and agrees that the School District may set off
or offset the amount of any City or School District tax or taxes or other indebtedness owed to the
City or the School District against any School District payment or payments due under any
School District contract if the Contractor breaches the tax indebtedness representation, warranty
and covenant, and such breach is not resolved, to the School District’s satisfaction, within a
reasonable time frame specified by the School District in writing.

6. Agreement to Withholding of Contract Payment.

A. The Contractor agrees that the School District may withhold payment or
payments due to the Contractor under any School District contract if the Contractor is delinquent
in its payment of City or School District tax or taxes or other indebtedness owed to the City or
the School District.

B. The Contractor agrees that the School District may withhold payment or
payments due to the Contractor under any School District contract if the Contractor is delinquent
in its payment of City or School District tax or taxes or other indebtedness owed to the City or
the School District, and the Contractor has not entered into a satisfactory arrangement, settlement
agreement or payment plan with the City to become compliant in the payment of City or School
District tax or taxes or other indebtedness owed to the City or the School District.

C. The Contractor agrees that the School District may withhold payment or
payments due to the Contractor under any School District contract if the Contractor is in default
of any satisfactory arrangement, settlement agreement or payment plan with the City.

D. In addition to any other rights or remedies available to the School District
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at law or in equity, the Contractor acknowledges and agrees that the School District may
withhold payment or payments due to the Contractor under any School District contract if the
Contractor breaches the tax indebtedness representation, warranty and covenant, and such breach
is not resolved, to the School District’s satisfaction, within a reasonable time frame specified by
the School District in writing.

E. The Contractor agrees that the School District may continue withholding
payment or payments due to the Contractor under any School District contract until the City
Revenue Department notifies the School District that the Contractor is tax compliant.

7. Good Faith Contest.

A The Contractor shall be permitted to, in good faith, contest the amount of
any Commonwealth of Pennsylvania, City or School District tax or taxes or other indebtedness
owed to the Commonwealth of Pennsylvania, the City or the School District.

B. The Contractor shall diligently and expeditiously proceed to resolve the
matter with the City, or the Commonwealth of Pennsylvania, as the case may be, in order to
reach a satisfactory settlement agreement or payment plan with the City, or the Commonwealth
of Pennsylvania, as the case may be.

C. The Contractor shall expeditiously pay all uncontested obligations.
8. Termination of Contract.
A. Termination for Convenience. The School District, at its sole discretion,

may terminate any School District contract for its convenience, at any time, upon fourteen (14)
days prior written notice to the Contractor of the School District’s intention to terminate said
contract (“Termination Notice”), and without penalty, cost or liability to the School District,
provided the Contractor is:

Q) delinquent in the payment of Commonwealth of Pennsylvania,
City or School District tax or taxes or other indebtedness owed to the Commonwealth of
Pennsylvania, the City or the School District; and

(i) the Contractor has not contested the amount of the Commonwealth
of Pennsylvania, City or School District tax or taxes or other indebtedness owed to the
Commonwealth of Pennsylvania, the City or the School District; and

(i) the Contractor has not entered into or executed any satisfactory
arrangement, settlement agreement or payment plan with the Commonwealth of Philadelphia or
the City, as the case may be, to become compliant in the payment of Commonwealth of
Pennsylvania, City or School District tax or taxes or other indebtedness owed to the
Commonwealth of Pennsylvania, City or the School District; or



(iv)  the Contractor is in default of any satisfactory arrangement,
settlement agreement or payment plan with the Commonwealth of Philadelphia or the City, as
the case may be, to become compliant in the payment of Commonwealth of Pennsylvania, City
or School District tax or taxes or other indebtedness owed to the Commonwealth of
Pennsylvania, City or the School District.

B. Termination for Default. The School District may terminate any School
District contract for default by giving the Contractor a Termination Notice provided:

Q) the Contractor is delinquent in the payment of Commonwealth of
Pennsylvania, City or School District tax or taxes or other indebtedness owed to the
Commonwealth of Pennsylvania, the City or the School District; and

(i) the Contractor has not contested the amount of the Commonwealth
of Pennsylvania, City or School District tax or taxes or other indebtedness owed to the
Commonwealth of Pennsylvania, the City or the School District; and

(iii)  the School District has requested in writing that the Contractor
enter into or execute a satisfactory arrangement, settlement agreement or payment plan with the
Commonwealth of Philadelphia or the City, as the case may be, to become compliant in the
payment of Commonwealth of Pennsylvania, City or School District tax or taxes or other
indebtedness owed to the Commonwealth of Pennsylvania, City or the School District, and the
Contractor has willfully or in bad faith refused or declined to comply with said School District
request; or

(iv)  the School District has requested in writing that the Contractor
cure its default of any satisfactory arrangement, settlement agreement or payment plan with the
Commonwealth of Philadelphia or the City, as the case may be, to become compliant in the
payment of Commonwealth of Pennsylvania, City or School District tax or taxes or other
indebtedness owed to the Commonwealth of Pennsylvania, City or the School District, and the
Contractor has willfully or in bad faith refused or declined to comply with said School District
request.

The Contractor shall be liable for all excess costs and other damages resulting from said
termination for default.



